CITY OF HOUSTON
HCD Purchasing Unit 3200

SRO NUMBER MUST APPEAR ON ALL PAYMENT AND
DELIVERY CORRESPONDENCE

SERVICE RELEASE ORDER

Vendor Address
Vendor Address Number 115233

DBA TEJANO CENTER
2950 BROADWAY ST.
HOUSTON TX 77017

TEJANO CENTER FOR COMMUNITYCONCERNS

Information
SRO Number/Date

CoH Vendor Number
Page
Buyer's Name

Buyer's Telephone Number

Mail Invoice to
COH HOUSING & COMMUNITY DEV

PO Box 1562
HOUSTON TX 77251-1562

FINANCIAL SERVICES SEC, ACCT PAY

Buyer's Fax Number
Buyer's E-mail Address

4500382709-0 / 12/01/2022
115233

lof2

Teresa Moore 461
832.394.6272

Teresa.moore@houstontx.gov

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

Shipping Address

Terms of payment :
Shipping Terms

12/01/2022 TAM

Contract Amount: $19,310,000.00

HOUSING & COMMUNITY DEVELOPMENT
PROCUREMENT SERVICES

2100 TRAVIS, 9TH FLOOR

HOUSTON TX 77002

USA

Pay net 30 w/o deduction
FOB(Free on board) /DESTINATION

Our reference: 2022-0989
Your person responsible: ADRIANA TAMEZ
Your reference: 2022-0989

Currency USD

OST Lofts will be a 130-unit multi-family development situaated on 5.4 acres in Council Distirct I. OST Lofts will be an affordable development with
eighty percent of the units being allocated towards residents earning 60% of the Area Median Income and below.

19,310,000.00

ltem Quantity UM Material # / Description Unit Cost Extended Cost

10 1.00 AU 19,310,000.00 / AU 19,310,000.00
99884 REAL ESTATE (INCL. B
MFR-OST Lofts DR17
Release Order against contract 4600017514 Item 00010
12/01/2022 TAM
Contract Amount: $19,310,000.00
OST Lofts will be a 130-unit multi-family development situaated on 5.4 acres in Council Distirct I. OST Lofts
will be an affordable development with eighty percent of the units being allocated towards residents earning
60% of the Area Median Income and below.

Gross Price usD 1 Au 1.000 19,310,000.00




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

SERVICE RELEASE ORDER

PO number/date 4500382709 -0 /12/01/2022 Page 2 of 2

Item Quantity UM Material # / Description Unit Cost Extended Cost

*** [tem partially delivered ***
Expected value of unplanned services: 19,310,000.00

Delivery Date: 06/30/2023

usD 19,310,000.00

Total ****
2022-0989 ORD PASSED 12/14/2022 EXECUTED BY MAYOR 12/16/2022 CS 12/19/2022

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.

| hereby certify that the expenditure for the above goods

| hereby certify a certificate of the necessity of this expenditure is on file in this
department. has been duly authorized and appropriated and that
sufficient funds are available to liquidate same.
% A 4 w__ A -/ % %ﬂﬂ
Mayor Chief Procurement Officer Controller
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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

TEJANO CENTER FOR COMMUNITY CONCERNS, INC.,
a Texas nonprofit corporation

and

DWR OST, LP, a Texas limited partnership
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LOAN AGREEMENT (CDBG-DR 17)

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 TEJANO
CENTER FOR COMMUNITY CONCERNS, INC., a Texas nonprofit corporation
(“Borrower™) and is joined herein by DWR OST, LP, a Texas limited partnership (“Owner™).

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, City and Owner 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 NINETEEN MILLION THREE
HUNDRED TEN THOUSAND AND NO/100 DOLLARS ($19.,310,000.00), (“Loan Amount™)
(“City Loan” or the “City’s Loan™). The City’s Loan will provide for the rehabilitation,
reconstruction, acquisition and/or construction of replacement affordable housing 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 a 2017
Community Development Block Grant (“CDBG”) Disaster Recovery program funds (“CDBG-
DR17 Program”) in the amount of NINETEEN MILLION THREE HUNDRED TEN

THOUSAND AND NO/100 DOLLARS ($19,310,000.00) awarded by the United States



Department of Housing and Urban Development (“*HUD™) through the Texas General Land Office
(*GLO”) under the Continuing Appropriations Act, 2018 and Supplemental Appropriations for
Disaster Relief Requirements Act, 2017 (Public Law 115-56) and the Further Additional
Supplemental Appropriations for Disaster Relief Requirements Act, 2018 (Public Law 115-23),
and the requirements published by HUD under 83 Fed. Reg. 5844 and 83 Fed. Reg. 40314, and is
subject to the terms and conditions of that certain Contract Numbered 21-134-000-C788 (“2021

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

and the City. Pursuant to the GLO Contract, the provisions of that certain City of Houston Local
Action Plan — Hurricane Harvey Housing Recovery passed and approved by City Council of the
City of Houston (“City Council”) by Ordinance No. 2018-518 on June 27, 2018, as amended by
that certain State of Texas Plan for Disaster Recovery: Hurricane Harvey Round 1, as amended
~ from time to time (as so amended, the “Action Plan™), Federal regulations, as published in 24

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

10 TAC Chapter 60; the City’s Harvey Multifamily Program Guidelines, as amended from time to
time, and other related administrative rules and regulations issued by the Federal Government or
State of Texas that are applicable to rental activities funded under the CDBG-DR17 Program

(“Other Requirements™) are hereby included or incorporated in this Agreement and sub-

agreements, as applicable. Furthermore, Borrower and Owner have 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.

. The term of the City Loan shall commence on the Closing Date and shall mature

on the last day of the Affordability Period (as same may be extended). No payment of principal or



interest shall be payable under the Note except in the event of a Default (as hereinafter defined)
during the Term of the Note. Upon the expiration of the Affordability Period (as defined in the
Loan Agreement), if no Default has occurred which remains uncured, the amount of the deferred
principal and interest shall be deemed paid. The Maturity Date is the date of expiration of the
Affordability Period. Upon the event of a Default, at the option of the City after all applicable
notice and cure periods have expired without cure, the outstanding deferred principal balance shall
be immediately due and payable, without further notice or opportunity to cure. Interest will not
be charged on the deferred principal and interest unless there is a Default then existing.

Provided that no Default then exists beyond the expiration of all applicable notice and cure
periods and subject to the Director’s consent and the conditions of this Section, Borrower may, at
its option, extend the Term of this City Loan for a maximum of three (3) successive renewal

periods of five (5) years each (the “Renewal Periods™) by written notice to the City of Borrower’s

desire to renew the City Loan (the “Renewal Notice™) which Renewal Notice shall be given no

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

exercised and the third extension option may be exercised no earlier than ninety (90) days prior to



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

D. No payment of principal shall be payable under the City Loan except (and subject
to the next sentence) in the event of Borrower’s or Owner’s Default of its obligations or
representations and warranties and the expiration of all applicable notice and cure periods under
(a) this Agreement, (b) the terms of the Note, the Collateral Note or any 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. In the event the Director elects to accelerate payment of the Note and declare that

all sums under the City Loan are immediately due and payable upon the declaration by the Director



of a Default and the expiration of all applicable notice and cure periods under (a) this Agreement,
(b) the terms of the Note or any other Loan Document, (c) the City’s Restrictive Covenants, (d)
the terms of the Owner Loan Agreement or the terms of any of the Owner Loan Documents, or (e)
the Collateral Assignment (Owner Loan),the principal balance of the City Loan together with
accrued but unpaid interest thereon shall become immediately due and payable at the Director’s
option.

E. Borrower’s obligations to the City under this Agreement, including, but not limited
to repayment of the City’s Loan as evidenced by the Note, will be secured by, among other things,
the Collateral Assignment (Owner Loan) in favor of the City and the Owner Loan Documents. In
furtherance of the foregoing, Borrower and Owner shall execute and deliver any instruments,
documents and/or agreements necessary to create or perfect the security interests and liens
referenced hereunder.

E Borrower shall loan the proceeds of the City Loan to Owner pursuant to the Owner
Loan Agreement which has been or will be approved by the Director, for the Owner Loan from
Borrower to Owner. Owner shall use the proceeds of the Owner Loan for the payment of the costs
to acquire and rehabilitate, reconstruct, construct or replace rental housing to be known as OST
Loft, located in Houston, Harris County, Texas. The Land on which the Project is located is
described in Exhibit A attached to this Agreement. A purpose of the Project is to house the City’s
LMI Persons in compliance with the affordability agreements set forth in this Agreement and in
the Restrictive Covenants.

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

the Attachments to this Agreement (“Construction Completion Guaranty™) of Borrower’s and



Owner’s construction completion requirements under this Agreement and the Construction
Contract.

H. To secure the City Loan, Borrower will collaterally assign the Owner Loan and the
Owner Loan Documents pursuant to the Collateral Assignment (Owner Loan) executed by
Borrower in favor of the City covering the Owner Loan, the Deed of Trust Security Agreement
and Financing Statement executed by Owner covering the Project and the other Owner Loan
Documents. Notwithstanding anything to the contrary in this Agreement, the Owner shall remain
obligated to repay the Owner Loan to the holder thereof according to its terms and conditions until
satisfied in full.

L. The City is obligated to comply with certain requirements with respect to reporting
to GLO and HUD 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 and Owner
to submit information to the Director on various aspects of the Project. Borrower shall, and shall
cause Owner to submit, and Owner 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 and/or Owner
(“Monitoring Forms™), the initial form of which is attached as APPENDIX 5 hereto.

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

K. Borrower and Owner 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 and Owner shall make good
faith efforts as described by the City’s Office of Business Opportunity (“OBQO”) policy attached

hereto as APPENDIX 9, to award subcontracts or supply agreements in at least 34% of the Loan



Amount to MWSBEs. Borrower and Owner acknowledge that they have reviewed the
requirements for good faith efforts on file with the OBO and shall comply with them.
Borrower and Owner shall ensure and shall cause their 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.

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
recelving 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.”



Borrower and Owner hereby agree to comply with all conditions required by the

GLO as a condition of GLO’s approval of the Project for fair housing and affirmatively further
fair housing purposes:

s The Borrower and Owner shall implement the Affirmatively Furthering

Housing Requirements (“AFFH Requirements™) and the Authority to Use Grant Funds (“AUGF”)

issued in connection with the Project.

M. Borrower and Owner agree 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.

N. [f the Loan Proceeds do not cover all of the costs of the Project, Owner shall have
obtained at the time of Closing a firm commitment for the funding of the remaining acquisition
costs (if applicable) and the costs to repair, renovate, construct and/or reconstruct the Project

(collectively, together with the Senior Loan and the Subordinate Loan, the “Other Financings™).

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

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

attached hereto in the Exhibits to this Agreement. In any case, Owner 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. The parties hereto acknowledge and agree that (i) Owner may seek and
subsequently secure additional low income housing tax credits, TIRZ funds and/or funding from
TDHCA or other person or entity approved by the Director (collectively, Other Alternative
Financings); and (ii) Owner may substitute such Other Alternative Financings for all or some

portion of the outstanding balance of the Subordinate Loan, but the total of the remaining Other



Financings and the Other Alternative Financings may not exceed the amount of the Other
Financing at the time that the substitution is made without the consent of the Director.

0. 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.

P 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 or such
larger amount required by the Senior Loan Documents. The City shall have a security interest in
the Replacement Reserve, and Borrower and Owner shall execute any instruments or other
documents provided by the City that are necessary to create or perfect such interest if required by
the Director. The City’s security interest in the Replacement Reserve shall be subordinate to any
security interest held by the Senior Lender in the Replacement Reserve.

Q. 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
p gareg

the Project’s gross annual income.
R. Borrower and Owner have submitted to the Director a signed Certificate regarding

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

the form in effect at the time the Lobbying Certificate was submitted to the Director).
S. 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)

(b)

(c)

(d)

()
()
(2
(b
(1)
Q)
(k)
)

(m)

the City’s MWSBE programs to which the Owner’s contractors and
subcontractors are subject;

insurance to be maintained by the Owner and also to be contained
in the Approved Construction Contract and other Construction and
Supply Contracts

Release and Indemnity provisions to be contained in the Approved
Construction Contract and other Construction and Supply Contracts;
Construction ~ Contract  Requirements including  bidding
requirements (if applicable);

the Monitoring Forms to be used by Owner and Borrower;
Applicable Law;

the Lobbying Certificate;

the Debarment Form;

the Survey Requirements;

Property Condition Assessment requirements, if applicable:
Multifamily Relocation Requirements, including related forms;
Appraisal Requirements including sample Agreement for Appraisal
Services;

GLO Lien Waiver;
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(n) Minimum Property Standards; and
(0) City of Houston Workforce Protection Requirements.

3. 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.

4. Attachments (“Attachments™), as per the list of Attachments on the
Attachments title page, describing and setting forth the information and the various specific
documents and contents of specific documents particular to the City’s Loan to be provided by or
on behalf of the Borrower or Owner as conditions precedent to the Closing of the City’s Loan or
to be executed by Borrower, Owner and the City at the Closing of the City’s Loan.

T 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.

U. The recitals and statements contained in this Section One shall be incorporated into
this Agreement, and Borrower and Owner confirm, agree and acknowledge 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
and/or Owner, Borrower and Owner hereby covenant and agree to comply with the terms
therewith. Borrower and Owner further agree to comply with all laws and other requirements

contained in the Appendices.
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SECTION TWO
REPRESENTATIONS AND WARRANTIES

Borrower and Owner, as the context requires, hereby represent and warrant, 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 (but only to the
extent the City Loan has not been deemed repaid pursuant to the terms of this Agreement and/or
the Note), as follows:

2.1.  Ownership and Use of Land. Owner 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 5520 Old Spanish Trail, Houston, Harris County,
Texas 77023, and more particularly described on EXHIBIT “A”, subject however, to the Permitted
Encumbrances (as defined in the Deed of Trust). Owner shall promptly disclose to the Director if
Owner has acquired the Land from Borrower; or any officer, director, employee, partner, company
or individual of, related to or affiliated with Borrower or Owner.

2.2.  Information Submitted True and Correct The information contained in or

submitted in connection with Borrower’s application to the City for the City Loan, as amended by
further information provided and disclosed to the City, is true and correct in all material respects
as of the date hereof.

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

impositions on the Land or Project, or if there are any delinquent taxes, assessments, or other
impositions on the Land or Project, same will be paid prior to or simultaneously with Closing of

the City Loan. The Land or Project has not been subject to any special (reduced) real estate
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appraisal, or abatement, exemption or deferral of ad valorem taxes in the five (5) years preceding
the Effective Date of this Agreement, unless Owner has an effective agreement providing that
another party is liable for all liability, accruing prior to Owner’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.

2.4.1. The financial representations made to the City by Borrower (and by Owner
to Borrower or City) concerning Borrower’s and Owner’s financial condition are true and correct
in all material respects and, upon the Closing of the City Loan and the Other Financing, Owner
and Borrower have the financial capacity to carry out their obligations under this Agreement and
the Loan Documents as well as under the Owner Loan and the Owner Loan Documents. If any
material negative change in either Borrower’s or Owner’s financial condition occurs, Borrower

and Owner shall report such change to the City within five (5) business days.

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

the City within five (5) business days.

2.4.3. The Borrower, Owner 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, Owner or Guarantor to perform hereunder. Borrower and Owner have provided the
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City with a true and correct listing with addresses of all multifamily properties owned or managed

by Borrower and/or Owner.

2.5.  Authorization. All action on the part of Borrower and Owner 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.

2.6.  Liens. As of the Closing Date, there are no existing or threatened liens against the
Project (other than the liens securing the Senior Loan and the Subordinate Loan, provided the lien
securing the Subordinate Loan is subordinate to the lien securing the City Loan), and the Borrower
and Owner do 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 and Owner have been paid and no payables or liabilities exist that are more than thirty
(30) days outstanding.

2.7.  Preliminary Project Budget Contents. The Preliminary Project Budget specifies

(a) a listing of all costs necessary to (i) acquire the Land (if applicable); (i1) complete the Project;
and (iii) reach a 90% occupancy level, and (b) the sources of funding which will be used to
complete the Work and reach stabilized occupancy which will be enumerated on AIA documents
if required by the City and shall indicate those items to be funded with Owner’s equity.

2.8.  Expertise. Owner has engaged or will engage prior to Closing competent persons
and firms for the purpose of constructing, leasing and managing the Project.

2.9.  Legal Existence. Borrower is a nonprofit corporation, duly created and validly
existing and in good standing under the laws of the State of Texas. Owner is a limited partnership,

duly created and validly existing and in good standing under the laws of the State of Texas.
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2.10. Insurance Claims. Borrower and Owner have provided the Director with true
and correct copies of all insurance claims that are currently anticipated under insurance policies.
No portion of the Loan Proceeds shall be utilized to satisfy any deductible under such insurance
policies.

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

2.12. Conflict of Interest. Neither Borrower nor Owner has 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. If required by the
Director, Borrower and Owner shall furnish to the Director a conflict of interest disclosure form
(in effect at the time the form is required to be submitted to the Director), on or before the execution
of this Agreement.

SECTION THREE
CONDITIONS PRECEDENT FOR CLOSING THE CITY 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:

3.1.  Execution and Approval of Property Management Agreement. The Owner

and the Property Manager shall have executed the Property Management Agreement which shall

have been approved by the Director. The Property Management Agreement will be collaterally
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assigned to the City (subordinate, however, to the assignment to the Senior Lender) as additional

security for the repayment and performance of the City Loan pursuant to an “Assignment of

Property Management Agreement” instrument in the form set forth in the Attachments or in a form

otherwise approved by the City Attorney. The Property Management Agreement may be amended
from time to time with the Director’s consent, such consent not to be unreasonably withheld, and
shall provide that the Property Manager may be terminated by Owner if required by the Director
in the Director’s reasonable discretion. Alpha Barnes Real Estate Services has been approved by

the Director as the initial property manager (“Property Manager™) for the Project.

3.2.  Execution and Approval of Architect’s Contract. The Owner and the Architect

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

the City Attorney (“Assignment of Architect’s Contract, Plans and Specifications. and Consent”).

Mucasey & Associates have been approved by the Director as the architect (*Architect”) for the

Project.

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

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

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

Specifications, and Drawings”) required for the construction of the Project according to the
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Approved Construction Contract, which Approved Plans, Specifications, and Drawings will also
be collaterally assigned to the City (subordinate, however, to the assignment to the Senior Lender)
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 or Owner
shall pay the City $5,000.00 for review of the Approved Plans, Specifications and Drawings and
cost review, which fee shall not be charged by the City if another lender’s plan and cost review
indicates that the City is entitled to rely on it and such review is acceptable to the City.

3.4, Approval of Construction Schedule and Drawdo wn Schedule. The Director

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

referred to as the “Approved Construction Schedule”).

3.5. 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, substantially according to the
Approved Final Plans, Specifications and Drawings and the Approved Construction Contract.
Borrower and Owner shall disclose any changes in the commitments for Other Financings, Other
Alternative 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 the funding of all Other Financings (including,
without limitation, the Senior Loan, the Subordinate Loan and any Other Alternative Financings)

in the order specified in the Approved Construction Schedule or in the Intercreditor Agreement.

3.6.  Approval of Financing Documents. The Director shall have approved the
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documents evidencing the Other Financings, if any and the Owner Loan Documents, such approval
not to be unreasonably withheld.

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

The City’s Restrictive Covenants, once recorded in the Official Public Records of Real Property
of Harris County, Texas shall have priority over any and all liens proposed to evidence or secure
the Senior Loan, Subordinate Loan and any Other Financings and any permitted Other Alternative
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 Senior Lender, Subordinate Lender, the City, Borrower and Owner (and/or any other
lender or person providing any Other Financings or Other Alternative Financings to Borrower or
Owner) and filed for record in the Official Public Records of Real Property, Harris County, Texas,
on the Closing Date, in the form set forth in the Attachment “H” or in a form otherwise approved

by the City Attorney (the “Declaration of Subordination”).

3.8 Intercreditor Agreement. The lenders under any Other Financings (including the

Senior Loan) or permitted Other Alternative Financings (if any) as well as Borrower, Owner and

the City shall have executed an intercreditor agreement (the “Intercreditor Agreement”) in the form

set forth in the Attachments, or in a form otherwise approved by the City Attorney, Senior Lender,
the Subordinate Lender and any other lenders, as applicable, which agreement shall provide for
reasonable notice of default of Owner under the Other Financings to be provided to the City with
areasonable cure period unless the requirements are waived by the Director and the City Attorney,

in their sole discretion.

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

detailed operating budget (“Approved Final Operating Budget™) for the Project. The Approved

Final Operating Budget shall include a cash flow projection of all Project related income, expenses,
debt service on all debt encumbering the Project, reserves for replacements of capital items, and
any other costs associated with the operation of the Project for the period commencing with the
initial leasing of the units within the Project and on an annual basis thereafter through the entire
Affordability Period in a form as the Director may require. A proforma projection (and rent roll
for existing, operational properties) specifying the unit type (e.g., 1 bedroom/1 bath, 2 bedroom/2
bath), the square footage of the units, and projected monthly rental rate shall also be provided to

the Director prior to Closing.

3.9.2. Approved Final Project Budget and Approved Final Construction Budget.

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

Project which shall not materially vary from the Preliminary Project Budget unless such variance
is approved in writing by the Director, such approval not to be unreasonably withheld, conditioned
or delayed. 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
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applicable GLO, CDBG, HUD 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, delayed or conditioned. If required by the City, the Owner, at the Owner’s
expense, shall engage appropriate third party inspectors acceptable to the Director, in his or her
sole discretion, or alternatively, the City, may utilize its own internal or external inspectors

(collectively, “Approved Inspectors™) to verify the budgets submitted to the Director for approval

under this Section, to report to the Director on the adequacy and reasonableness of the amounts set
forth in such budgets to complete the Project and the Work according to the Plans, Specifications
and Drawings and to verify that all draws under the Approved Final Construction Budget conform
with such budget, that all labor and material for which disbursement is requested have gone into
the Project in accordance with the Plans, Specifications and Drawings and that the remaining
undisbursed portion of the City Loan and Other Financings (if any) are adequate to complete the
Work and the Project The Owner’s agreement with any Approved Inspectors engaged by Owner
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. Notwithstanding the foregoing, if Senior Lender’s inspectors
are acceptable to the City, such inspectors shall be deemed Approved Inspectors and the City shall
rely on the inspection reports of such inspectors, provided that (a) the inspection reports are
addressed to the City, and (b) the City is entitled to rely on the inspection reports. The City may
charge and Borrower or Owner shall pay $1,000.00 a month for construction inspections or review

throughout the construction period.
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3.10. Construction Contract and Related Matters.

3.10.1. Approved Construction Contract. Owner and Contractor (and Contractor

and its prime subcontractor, if any) shall have executed the Construction Contract approved by the

Director (“Approved Construction Contract”), which Approved Construction Contract will be

collaterally assigned to the City (subordinate, however, to the assignment to Senior Lender) as
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 price/stipulated sum or guaranteed maximum price contract which shall be consistent with
the Approved Final Construction Budget. Fees, overhead and general conditions of the Contractor
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

multifamily development projects.

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

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

Defects Warranty (“Maintenance Bond™); and (c) a statutory payment bond (“Payment Bond™).

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

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

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

any and all work performed or materials supplied to be, in all material respects, free of defects,
omissions, unsoundness or flaws, by executing the Maintenance Bond in the form set forth in the
Attachments or in other form approved by the Director. The one (1) year period shall commence
on the date of issuance of the Certificate of Completion. The Defects Warranty shall include any
condition which may 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 Owner, or
Contractor for the benefit of Owner, shall obtain all manufacturers’ and suppliers’ written
guarantees, warranties and operating instructions covering materials and equipment furnished
under the Approved Construction Contract together with any documentation required for

validation of such guarantees and warranties.

3.11. Loebbying. On or before the Closing of the City’s Loan, Borrower, Owner 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 Owner, at Owner’s sole cost and expense, shall obtain an appraisal
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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.

3.13.  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.

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

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

Owner’s Policy of Title Insurance (“City’s Owner’s Title Policy”) naming the City as Insured,

which will provide in Schedule A of the City’s Owner’s Title Policy that the estate or interest that

is to be insured under the Owner’s Policy is “the Restrictive Covenants dated ;

20 and recorded under Harris County Clerk’s File No. # ” with the only Schedule B
Exceptions of the City’s Owner’s Title Policy, which will be allowed to be shown in the City's
Owner’s Title Policy being those which are acceptable to the Director, in his or her sole discretion.

This requirement may be waived by the Director, at his or her option, if the Director receives a

23



satisfactory opinion from Borrower’s and/or Owner’s legal counsel as to the perfection and priority

of the Restrictive Covenants.

3.14.1. 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;

(2) the Senior Loan; and

(3)  Schedule B Exceptions approved by the Director, in his or her sole
discretion.

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

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

deleted.

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

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

of the City’s Loan.

3.15. Environmental.

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

“Phase II”, if the Director has required and any asbestos and/or lead paint tests required by the

Director) environmental site assessment (and any updates thereto) (the “Environmental Site
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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 or Owner, at the Borrower’s or Owner’s expense, in compliance with
and prepared in accordance with standards adopted and promulgated by the American Society of
Testing and Materials (ASTM), accompanied by a reliance letter submitted by the issuer of such
Environmental Site Assessment for the benefit of the City. The required Environmental Site
Assessment must show, among other things that the Project is not in a “Coastal Barrier Resource
System unit,” as such term is defined in the Coastal Barrier Resources Act (CBRA) of 1982, as
amended by the Coastal Barrier Improvement Act of 1990 (16 U.S.C. § 3501), as amended, or in
a runway clear zone, any lead-based paint and asbestos containing materials within the Project and
if applicable, identify any “Special Flood Hazard Area”, as such term is defined and designated by
the Federal Emergency Management Agency (“FEMA™). The 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.

3.15.2. Environmental Indemnity Agreement. Borrower and Owner shall have

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

“Environmental Indemnity Agreement”) in the form set forth in the Attachments or on another

form approved by the City Attorney.

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

Area (including, without limitation, the 100 year flood hazard area) unless such location is
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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 F ive, Paragraph 5.4.

3.16. Reserved.
3.17. Reserved.

3.18. Cost Reasonableness Analysis; Property Condition Assessment Borrower

and/or Owner 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 or Owner’s expense, in compliance
with and prepared in 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
Senior Lender if the City is a named recipient of such reports.

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

Borrower shall have caused Owner to adopt, and Owner shall have adopted, written tenant
selection policies and criteria reasonably acceptable to the Director which satisfies the

requirements of 24 CFR Sec. 92.253(d) (“Tenant Selection Policy”). Owner’s written tenant

selection policy must be submitted and approved by the Director prior to Closing.

3.20. 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 including 24 CFR Sec. 108.15 to ensure the Project is affirmatively marketed to the

public at large. The Affirmative Marketing and Outreach Plan shall ensure that outreach and
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communication efforts reach eligible LMI Persons from all racial, ethnic, national origin, religious,
familial status, disability, and gender groups.

3.21. UCC Search. Owner 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. Owner shall provide City with a copy of the Purchase

Agreement for the Project.

3.23. Entity Documentation. Borrower and Owner shall provide City with copies of (i)

Owner’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, Owner and any Guarantor; and (iii) evidence of Borrower’s, Owner’s, and each
Guarantor’s due formation, organization, good standing, existence and authorization to enter into

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

3.24. Utility Letters and Permits. Borrower shall or shall cause Owner to provide the

City with 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. Borrower shall provide proof to the Director that all permits for construction of the Project

have been approved and shall be issued upon payment of the permitting fee.

3.25. Contracts. Borrower shall or shall cause Owner to provide the City with all
operating agreements, franchise agreements, or other contractual arrangements affecting the

operation of the Project which the City, at its discretion, may require be collaterally assigned to
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the City (subject to the Senior Lender’s rights under the Senior Loan Documents) together with an
acknowledgement of the assignment by the counterparties thereto,

3.26. Execution and Approval of Construction Project Management Agreement,

If the Director requires the Owner to retain the services of a Construction Project Manager, the
Owner 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”).

If the Director requires the use of a Construction Project Manager, such manager shall be the same
construction consultant entity used by the Tax Credit Investor and other parties involved with
construction of the Project. The Director will not require the use of a Construction Project Manager
unless a Default has been declared pursuant to Section 10.1 of this Agreement.

3.27 Performance of Borrower and Owner. On the date that Owner takes

possession of the Project, Borrower shall cause Owner and Owner shall comply with all

Affordability Requirements and operational covenants contained in this Agreement relating to the

Project including, without limitation, Section Three, Paragraphs 3.19, 3.20 and 3.25 and Section

Six, Paragraphs 6.6-6.28,  The requirement for compliance with all Applicable Laws under

Section Six, Paragraph 6.23 shall include, without limitation, those laws set forth under Appendix

1 of this Agreement.

3.28  Owner’s Partnership Agreement. The Owner's Partnership Agreement must be in

form and substance acceptable to the City in its sole discretion. Except as otherwise provided in

this Agreement, no distributions shall be made to any partner or member of Owner (other than fees
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payable or other amounts to the Tax Credit Investor which are included in the Approved Final
Operating Budget) prior to payment of sums then owing to the City or which may be in violation
of the distribution covenants of this Agreement. Operating Expenses, debt service and other
expenses allowed by the Approved Final Operating Budget may be paid at the Owner level,
provided that they do not result in a violation of the Distributions Covenant or any other provisions

of this Agreement.

SECTION FOUR
CLOSING

In addition to all of the conditions listed in Section Three being satisfied as conditions
precedent to closing of the City Loan, the City shall not be obligated to close the City Loan unless
the following requirements are satisfied or waived in writing by the City:

4.1.  Delivery and Execution of Documents. Borrower, Owner 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:

| the Borrower’s Note;

2. Collateral Note, endorsed to the City;

3. the Deed of Trust, Security Agreement and Financing Statement;

4. the Financing Statements;

5. the City’s Restrictive Covenants;

6. Collateral Assignment (Owner Loan);

7. the Assignment of Construction Contract and Assignment of Prime
Subcontract;
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10.
11.
12,

13,

14

15.

16.

L,

18.

19.

20.

2l.

22,

23.

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

the Assignment of Construction Project Management Agreement if
required;

the Assignment of Property Management Agreement

this Agreement;

Owner Loan Agreement;

the Environmental Indemnity Agreement;

the Declaration of Subordination:

the Intercreditor Agreement;

the Construction Completion Guaranty executed by Guarantor:
the Certification regarding Lobbying;

the Affidavit of Use of Funds on the form required by the Director stating
that the Loan Proceeds will be used by Borrower and Owner only for the
purposes set forth in this Agreement;

(i) the Affidavit of No Commissions for Borrower 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 or an employee of
Borrower, or any company or individual related to or affiliated with
Borrower and (ii) the Affidavit of No Commissions for Owner 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 Owner, any general or
limited partner of Owner, or employee of Owner, or any company or
individual related to or affiliated with Owner, except in either case as
described in the Affidavit of No Commissions or as may be shown in the
Approved Final Project Budget;

the Certification Regarding Debarment, Suspension and Other
Responsibility Matters;

a copy of the fully executed Approved Construction Contract:
a copy of the fully executed Architect’s Contract;

a copy of the fully executed Property Management Agreement;
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24.

25.

26.

Al
28.

29.

30.

31.
32.

39.

34.

33.

36.

37,

38.

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

a copy of the fully executed Owner Loan Documents;

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

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

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

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

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

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

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

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

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

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

Proof of compliance with Multifamily Relocation requirements, if
applicable;
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39,
40.

41.

42.

43.

44,

45.
46.
47.
48.

49.

50.
51.
32
53,
54.

55.

Cost Reasonableness Analysis;
Property Condition Assessment (if applicable);

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

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

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 (“Guarantor’s
Resolutions™);

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

the Owner’s Affirmative Fair Housing Marketing Plan;

the Tenant Selection Policy;

the Entity Documentation and Owner’s Partnership Agreement;
Utility Letters;

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

Reserved;

Reserved;

Reserved;

Letter Agreement — AUGF and AFFH;
Building Permits;

Reserved;
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56. such other information and documentation which may be required by the
Director to evidence Borrower’s satisfaction of the conditions required by
the City to close the City Loan.

Items 1-20, 24-25, 32, 34-36, 41-44, 47-53 and 55 listed above must be in form and substance
acceptable to the Director and the City Attorney, in their sole discretion. Items 21-23, 26-31, 33,
37-40, 45-46, 54 and 56 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 collateral assignment of any contracts with respect
to the operation of the Project and the acknowledgement of such assignment by the counterparties

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

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

instrument, waive any of the conditions or requirements set forth in this Agreement as a condition
precedent to or a requirement of closing of the City’s Loan, provided that waiver of any condition
or requirement shall not operate as a waiver of the City’s right to enforce any other condition or
requirement set forth in this Agreement. In addition, the written consent of the City Attorney shall
be required for the waiver of any legal requirement of the Loan Documents. Furthermore, with
reasonable prior notice to Borrower and Owner, 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-DR17 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, for purposes of the closing draw, to a title company

or mortgage servicer approved by the Director, to be held in escrow for subsequent disbursement
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to Borrower and other authorized payees or for return to the City pursuant to the terms and
conditions of this Agreement. Upon receipt of a payment or disbursement request from the City’s
Housing and Community Development Department, the Controller of the City is authorized to
issue a check or warrant made payable to the order of the designated title company or mortgage
servicer pursuant to this paragraph and to fund the obligations of the City under this Agreement.
Notwithstanding the foregoing, subject to the consent of the Director, the parties to this Agreement
may agree in among themselves to close the City Loan in an alternative manner. For all draws
other than the initial closing draw, Borrower and Owner direct that the remaining amounts of the
City Loan shall be drawn into an account in the name of Owner and controlled by and held by

Senior Lender (the “Construction Account”). Funds may only be drawn down on the City Loan

for eligible costs in accordance with the Approved Final Construction Budget as and when, under

the conditions and in such amounts as allowed for disbursement 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. Notwithstanding
the foregoing, the parties to this Agreement may agree in writing among themselves to close the
City Loan in an alternative manner.

4.5.  Closing Deadline. Notwithstanding anything contained in this Agreement to the
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contrary, Borrower shall cause all conditions precedent to Closing to be satisfied to the extent that
same have not been waived by the City in writing on or before thirty (30) days from the date this

Agreement is approved by City Council (the “Qutside 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 and Owner, in which event the
City’s obligations hereunder shall automatically cease and be of no further effect.

4.6.  City Expenses. Borrower shall pay or cause Owner to pay all third party
expenses incurred by the City whether or whether not the City Loan closes including, without
limitation, any expenses incurred by the City for outside counsel (up to a maximum of $49,000.00).

SECTION FIVE
CITY AND FEDERAL FUNDING LIMITATIONS

5.1.  Dependency Upon Federal Funding. Borrower and Owner understand that the

availability of the Loan Proceeds is dependent upon federal and state funding. Unless and until
the City receives adequate funds from GLO and HUD, the City shall have no obligation to
Borrower or Owner under this Agreement. In the event that the funds received by the City under
the CDBG-DR17 Program are insufficient to meet the City’s 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, HUD or other

applicable governmental agency (for whatever reason) instructs the City to cease funding of the
City Loan, the City may do so without obligation to Borrower or Owner and without being liable
to Borrower or Owner for any damages Borrower or Owner may incur as a result of such cessation
in funding. The City shall give Borrower and Owner written notice of such instructions promptly

upon receiving such instruction, at which time, any and all of the City’s obligations under this
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Agreement or any of the Loan Documents shall cease. In furtherance of the foregoing, in the event
that the City provides Borrower and Owner with notice of interruption as contemplated in this
Section Five, Borrower and Owner 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.  Original Allocation. In order to comply with Article II, Sections 19 and 19a of

the City’s Charter and Article XI, Section 5 of the Texas Constitution, the City has (in addition to
prior appropriations and allocations) appropriated and allocated the Loan Amount to be used, in
part or in whole, to discharge its duties, if any, to provide money under this Agreement.

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
and site approval may occur only upon satisfactory completion of the Environmental Review,
receipt by the City of a written “release of funds™ authorization from HUD (Authority to Use Grant
Funds, form HUD-7015.16 or successor form) in accordance with 24 C.F.R. Part 58 and Executive
Order 11988 and the AUGF from the GLO and any Environmental Mitigation required in such
AUGF. The parties further agree that if the City is to provide any funds to the Borrower or the
Owner 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. ity Council Approval Required. This Agreement is subject to the approval of
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the City Council which may occur before the City receives the AUGF, as further described above.
Unless and until the City receives the AUGF, the City has no obligation to Borrower or Owner

under this Agreement.

SECTION SIX
COVENANTS OF BORROWER AND OWNER

Borrower and Owner agree as follows:

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

6.1.1 Use of Proceeds. Borrower shall cause Owner to, and Owner shall use the

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

as updated by 84 Fed. Reg. 28836 and 84 Fed. Reg. 28848.

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

Other Financings (if any) and Other Alternative Financings (if any), shall be disbursed as set forth
in the Intercreditor Agreement among City, Owner, Borrower, the Subordinate Lender and the

Senior Lender in the form attached hereto in the Attachments. During the Affordability Period,
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except as provided by Section IN, neither the Borrower nor the Owner shall obtain additional
financing for the Project (other than the Other Financing including the Senior Loan referred to
herein) unless such additional financing is approved by the Director, such approval not to be

unreasonably withheld.

6.1.3 Reimbursement to City. Borrower agrees that it and Owner will reimburse

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

limitation, for the purposes set forth in Section Six, Paragraph 6.1.1 hereof) or Applicable Law.

Notwithstanding anything to the contrary, this provision shall survive the end of the term of this

Agreement.

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
Owner to, and Owner shall begin the Work within thirty (30) days after the Closing of the City’s
Loan, but the City shall have no obligation to fund any portion of the Loan Proceeds until the
issuance of all City authorizations and required permits, including without limitation the Notice to
Proceed to be issued by the City. Borrower shall cause Owner to, and Owner shall complete the
Work in accordance with the Approved Construction Schedule but in no case later than the earlier
of (i) eighteen (18) months after the Closing of the City’s Loan or (ii) the expiration date of the

GLO Contract, time being of the essence (the “Approved Construction Period”). Any changes to

the Approved Construction Schedule, Approved Construction Contract, Approved Construction
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Period, or the Approved Plans, Specifications, and Drawings must be submitted and approved in
writing by the Director, such approval not to be unreasonably withheld. Subject to waiver by the
Director, neither Borrower nor Owner shall be entitled to receive any disbursements of the City
Loan after the expiration of the Approved Construction Period.

6.2.2 Good and Workmanlike Manner; Engagement of Experts. Borrower shall

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

and Owner shall fully and timely perform Owner’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 Owner

to, and Owner 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
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Appendices attached hereto under the title “Construction Contract Requirements™ (collectively,

the “Construction Contract Requirements”) and Owner (if the Owner acts as the “contractor” of

the Work) shall comply with the Construction and Supply Contract Requirements. Each
Construction and Supply Contract must comply with the federal labor standards provisions of the
Davis-Bacon Act, as amended (40 U.S.C. §§ 276a, et seq.); compliance with the Davis-Bacon Act
may be verified through on-site inspections by representatives of the City or at the City’s option,
the Approved Inspectors. In addition, each Construction Contract must require compliance with
labor standards under CDBG Regulations at 24 C.F.R. § 570.603 and Department of Labor

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

In addition to the foregoing, the general contractor is required to participate in a survey
with regard to Fair Chance Hiring Policies and must provide a disclosure of safety records and
written Health and Safety Plan of contractors at the time of contracting. Notwithstanding anything
contained in Appendix 15 to the contrary, a fixed requirement of 20.0% (instead of 10%) of all
work hours are to be performed by apprentices sourced from a program certified by the Department
of Labor and a fixed requirement 20% (instead of 10%) of all work hours are to be performed by
Section 3 residents. The City’s good faith policy does not apply to fixed requirements which must
be satisfied.

6.2.6 Owner’s Insurance Requirements. Borrower shall cause Owner to, and

Owner shall and shall cause its contractors to maintain insurance with waiver of subrogation
against the City, its predecessors, successors, assigns, legal representatives, and its former, present
and future agents, employees and officers (the foregoing are collectively referred to herein as
“City”) and, except with respect to workmen’s compensation, shall name the City as an additional

insured party. The amounts, types, and other specifications of such insurance are described in the
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“Insurance Requirements” pages of the Appendices (although the Appendices contain the
Insurance Requirements as of the Effective Date of this Agreement, the version of Insurance
Requirements in effect for the City’s General Conditions of Construction Contract at the date of
Closing of the City’s Loan shall supersede the requirements set forth in the Appendices during the
Approved Construction Period). Borrower shall cause Owner to, and Owner shall also comply
with all insurance requirements of any Other Financings. In the event of a conflict between the
insurance requirements of the Other Financings and this Agreement, the stricter of the two
requirements for each type of insurance shall control. Notwithstanding the foregoing, during any
period of time when construction is ongoing, Borrower shall cause Owner to, and Owner shall
cause builder’s risk insurance to be maintained by Contractor for those buildings at the Project
undergoing construction in coverage amounts not less than the total respective amount of City

provided funds and the Other Financings that will be allocated to Work on those buildings.

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

debarred or suspended by the City’s Housing and Community Development Department, GLO,
HUD, or any other federal, state or local governmental agency or program. The Debarment form
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.
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6.6.1. During construction, the Work shall be subject to inspection by the City,
GLO, HUD or at the City’s option, any Approved Inspectors. Until Project Completion, in
connection with every requested draw on the City Loan, Borrower shall cause Owner to, and
Owner 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

392,

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

applicable GLO and HUD requirements.

6.6.3. After the Certificate of Completion is issued and throughout the entirety of
the Affordability Period, the City, HUD 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, HUD’s and GLO’s inspection rights (1) the
City, GLO, HUD, 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, HUD 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 nor HUD shall incur any liability to Borrower, Owner or any tenants as
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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 cause

Owner to, and Owner shall provide the Director with copies of any and all reports (of any nature)

provided to or prepared by (or for) the Senior Lender.

6.7.  Resiliency Design Requirements.

The Project design must incorporate the following resilient building measures:

(1)

(2)

(3)
(4)

(5)
(6)
(7)
(8)

(9)

Protection (Minimum of 2):
. Blackwater Valves
® Dry Floodproofing

Adaptation (Minimum of Three):
® Elevated Equipment

® Elevated Living Space

& Cool Roofs

Back-Up Measures (Minimum of 1): Emergency Lighting
Community (Minimum of 2):

. Building Community Ties

® Creating Community Resilience Spaces

Green Building Standards (Minimum of 1): Energy Star
Solar (Minimum of 1): Solar Ready Design and Construction

Electric Vehicles (Minimum of 1): Electrical Vehicle ready

Green Infrastructure (Minimum of 1):
® Urban Forestry

Infrastructure (Minimum of 1): Installation of broadband
infrastructure.
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At the completion of construction of the Project and as a condition to the release of the retainage,

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

compliance with this Section

6.8.  Designated Units; Compliance With Affordability Requirements.

6.8.1. The Director has determined that the number of Designated Units for the

Project covered by this Agreement shall consist of sixty-seven (67) units, being at least fifty-one

percent (51.0%) of the one hundred thirty (130) total residential units in the Project, the location

of which may float during the Affordability Period.

6.8.2. Reserved.

6.8.3. With respect to the Designated Units, Borrower shall cause Owner to, and

Owner shall comply with the following rent and income requirements determined in accordance

with the Restrictive Covenants (collectively, the “Affordability Requirements™):

(a)

(b)

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

Designated Units shall be rent restricted based upon the
following criteria:

(1) Seven (7) of the Designated Units shall be restricted to
households with gross incomes that do not exceed thirty percent
(30%) of AMIL.

(2) Fourteen (14) of the Designated Units shall be restricted to
households with gross incomes that do not exceed fifty percent
(50%) of AML.
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3) twenty-seven (27) of the Designated Units shall be restricted
to households with gross incomes that do not exceed sixty percent
(60%) of AML.

(4) Nineteen (19) of the Designated Units shall be restricted to
households with gross incomes that do not exceed eighty percent
(80%) of AMI.

(c) The rental amount for each Designated Unit shall not exceed the
applicable maximum rental limitations published annually by HUD
for the low-income housing tax credit program, adjusted for
household and unit size and applicable to the City, as such rental
limitation is further described at 26 U.S.C. §§ 42(g)(2)(A) and (B).

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

requirements of this Section and the Restrictive Covenants.

6.8.5 Reserved.

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

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

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

Affordability Requirements, Borrower shall cause Owner to, and Owner shall, prior to the

occupancy of any tenant in a Designated Unit and thereafter annually, submit to the Director for
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his approval, the rents proposed to be charged by Owner for the coming year for Designated Units
and the monthly allowances proposed by Owner for the coming year for utilities and services to
be paid by the tenant. In connection with Owner’s annual submission of proposed rents, Borrower
shall cause Owner to, and Owner shall reexamine the income of each tenant family living in a
Designated Unit. Borrower shall cause Owner to, and Owner 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 Designated Units is subject to the

provisions of the leases, in any event, and Borrower shall cause Owner to, and Owner 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 cause Owner to, and

Owner shall, throughout the Affordability Period, maintain the Project in good condition and
repair, ordinary wear and tear and insured casualty 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 Owner to make any necessary repairs to
comply with such requirements in a reasonable period of time; provided, however, any repairs to
correct a dangerous condition or imminent hazard shall be commenced immediately upon notice
of such dangerous condition or imminent hazard and prosecuted diligently to completion.

6.11. Tenant Lease Requirements. Prior to the date that any new or renewal leases for

Designated Units are entered into by Owner, the Director shall approve a form lease that
shall be used for occupancy of the Designated Units. No modifications to such form lease shall

be made without the Director’s prior written approval. Borrower shall cause Owner to, and Owner
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shall enter into leases on such approved form with each tenant of a Designated Unit. The term of
each lease of a Designated Unit shall not be less than one year unless Owner and the tenant

mutually agree otherwise. No lease of any Designated Unit may contain a provision prohibited

under 24 CFR 92.253(b).

6.12. Reserved,

6.13. Tenant Selection Policy; Marketing. Borrower shall cause Owner to, and Owner

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, which approval shall not be
unreasonably withheld

6.13.1. Borrower shall cause Owner to, and Owner shall comply with the

Affirmative Fair Marketing Plan compliance regulations (24 CFR 108.15).

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

applicable federal or state requirements).

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

shall be used solely for the purpose of providing affordable housing in accordance with the rent
and income restrictions provisions of this Agreement and the Restrictive Covenants, and for no
other purposes. Owner shall list the Project on the Houston Housing Authority’s (“HHA”)

landlords list and shall notify HHA that the Designated Units are available for affordable housing.

6.15. Maintenance of Records; Financial and Operating Reports; Monitoring.
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6.15.1. Borrower shall cause Owner to, and Owner shall follow the recordkeeping
requirements set forth in this Agreement or required by the City or 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 and any documentation required in
connection with the CDBG Regulations under 24 C.F.R. § 570.492 and 24 C.F.R. § 570.493. With
respect to the Designated Units, the Borrower shall or shall cause Owner to submit annual reports
to the City concerning tenant income eligibility, status and certification, rents owed and collected,
and the Owner’s affirmative marketing efforts. The data required and reporting forms will be
specified by the Director. All reports, records, information and data prepared or collected in
connection with the Designated Units are confidential, and the Borrower agrees and shall cause
Owner to agree not to disclose the same to any person (other than the Borrower’s or Owner’s
employees and agents (including, without limitation, counsel and accountants of Borrower and
Owner), the City, and anyone else to whom disclosure is required by applicable law) without the
prior written approval of the Director. The City Representatives, GLO and/or HUD or any of their
authorized representatives shall have the right to audit Borrower’s and Owner’s books and record
and compliance with this Agreement upon reasonable notice to Borrower or Owner, as applicable.
[f such books and records are located outside of Harris County, Texas, Borrower and Owner agree

to make them available in Harris County, Texas.

6.15.2. Borrower and Owner shall provide to the Director: (a) quarterly balance
sheets and operating statements for the Project 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 15" day of the following month which contain at a minimum the following information
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(or other information as the Director may from time to time require) which correctly reflects, as of
the first of each month, for each Designated Unit: the unit number, the number of bedrooms, the
tenant name, the effective lease date, the monthly rent and the unit status (i.e., AMI); (c) financial
statements (balance sheet and operating statements) of Owner and Borrower, in a form acceptable
to the Director, within 120 days (for unaudited statements) and six months (for audited statements)
following the close of Owner’s and Borrower’s respective fiscal years; and (d) prior to the
termination of the Construction Completion Guaranty, annual financial statement (balance sheet
and income/operating statement) within 120 days (for unaudited statements) and six months (for
audited statements), if any, following the close of Guarantor’s fiscal year. The annual financial
statements of Owner and Borrower shall be audited by an independent certified public accountant
upon the request of the Director. If the Director or City Controller requires, Borrower shall and

shall cause Owner to, and Owner 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 Owner’s
compliance with the requirements of this Agreement, Borrower shall cause Owner to and Owner
shall provide the Director with all monthly, quarterly or annual compliance reports as the Director
requests. With respect to the Designated Units, the Borrower shall or shall cause Owner to submit
annual reports to the City concerning tenant income eligibility, status and certification, rents owed
and collected, and the affirmative marketing efforts. The data required and reporting forms will
be specified by the Director. All reports, records, information and data prepared or collected in
connection with the Designated Units are confidential, and the Borrower agrees and shall cause
Owner to agree not to disclose the same to any person (other than the Owner’s employees,

investors, lenders, and agents, the City, and anyone else to whom disclosure is required by
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applicable law) without the prior written approval of the Director. The information furnished to
the City will be used to meet the GLO’s and HUD's reporting requirements, measure the progress
of the Project, evaluate its impact and exercise general monitoring of the Project, as may be

applicable.

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

and Owner may provide copies of such information to third parties.

6.15.5 Borrower shall cause Owner to and Owner 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 or Owner
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 and Owner 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 or as otherwise provided at 24 CFR Sec 92.508(c).

6.15.7 Borrower shall pay or cause Owner to pay an annual monitoring compliance

fee to the City in the amount of $30.00 per Designated Unit.

6.16 Notice of Claims or Suits. Borrower shall cause Owner to and Owner shall, give

the Director prompt written notice of any causes of action, suits, or other legal proceedings filed

or any claims made against the Project, Borrower, Owner, or Guarantor.
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6.17 Minority, Women and Small Business Enterprises. For purposes of this

Paragraph 6.17, the term “Owner” shall mean and include, collectively, Owner, its Construction
Project Manager(s) and its general contractor(s). In order to monitor Owner’s good faith efforts to
adhere to the City’s MWSBE’s programs, Borrower shall cause Owner to and Owner 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, neither Borrower nor Owner shall enter into any transaction in connection with this
Agreement with any director, officer, employee, partner, or affiliate of Borrower or Owner without
the prior written approval of the Director. The Development Fee Agreement between the Owner
and an affiliate of Owner’s general partner shall not require consent provided that the development
fees to be paid therein are part of the Approved Final Operating Budget or Approved Final Project
Budget as applicable. If the Land for the Project was acquired by Borrower or Owner from any
director, officer, employee, partner, or affiliate of Borrower or Owner, 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 cause Owner to and Owner shall pay all
applicable taxes for the Project before delinquency and all insurance premiums for the Project at
least 15 days before the due date to prevent any lapse in coverage. Borrower shall cause Owner
and Owner at its option shall either: (1) fund an escrow account with the Senior Lender for the

payment of taxes and insurance premiums; or (2) provide the Director with written evidence
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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 Owner escrows funds with the Senior
Lender, Owner shall provide the City with evidence of the adequacy of such escrows. Further, to
the extent that Owner fails to escrow funds with the Senior Lender, the Director reserves the right
to require Owner to escrow funds for taxes and insurance premiums with the City.

6.20 HUD Section 3 Requirements. If applicable, Borrower shall cause Owner to and

Owner shall comply at all times with Section 3 of the Housing and Urban Development Act of
1968 (12 U.S.C. 1701u) as set forth and supplemented in the City’s Housing and Community
Development Department’s Section 3 Plan and associated documents. Borrower shall cause Owner
to 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 and/or Owner if the assistance provided for in
this Agreement exceeds $200,000.00, and to contractors and subcontractors for contracts or
subcontracts that exceed $100,000.00.

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

including advertising (except for advertisements solely for the purpose of obtaining tenants for the
Project) and signage, must be approved in advance by the Director, and must properly refer to the
City’s Loan by the City and the City’s Housing and Community Development Department.
6.22 Expertise. Upon request by the City, the City shall have the right to approve

Owner’s intention to retain any person or firm for the purpose of constructing, leasing and
managing the Project and Borrower shall cause Owner to, and Owner shall provide evidence of
the expertise and competence of such persons and firms that Owner 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 cause Owner to, and Owner 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").

Borrower and Owner will conduct all activities under this Agreement and the Loan Documents in
accordance with Applicable Law. This Project is being funded in part with funds from the CDBG-

DR17 Program grant reinvestment.

6.23.2 Borrower and Owner acknowledge and agree that they are 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.

6.23.3 Borrower shall cause Owner, and Owner shall cause the Project and the
Work to comply with the requirements of the 2010 ADA Standards (as hereafter defined) under
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
seq.) (“Section 504™), and regulations and guidelines promulgated thereunder, as all of the same
may be amended and supplemented from time to time, the Texas Architectural Barriers Act, Tex.
Gov’t. Code Ann. § 469.001 et seq. (1994) and the regulations and guidelines promulgated
thereunder, and Chapter 10, subsection 60 of the Texas Administrative Code and the regulations
and guidelines promulgated thereunder (“Chapter 10”) as all of the same may be amended and

supplemented from time to time (collectively, “Accessibility Requirements™). Five percent (5%)

of the total number of units at the Project (i.e. four (4) units), disbursed throughout the Project,

shall be designated accessible in accordance with Section 504 and Chapter 10 using the 2010 ADA
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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. 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.
two (2) units) shall meet the standards to accommodate the hearing and visually impaired in

accordance with Applicable Laws (as defined herein).

6.23.4 1f applicable, Borrower shall cause Owner, and Owner 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 cause
Owner, and Owner shall also comply with the tenant protection requirements set forth in the
American Recovery and Reinvestment Act of 2009 (“ARRA”) and 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 cause Owner, and Owner 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 Owner has performed all appropriate due diligence in order to
confirm compliance with the tenant protection requirements set forth herein, (i) a Notice to Real
Property Owner/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 cause Owner, and

Owner shall also submit to Director copies of all tenant notices and the Seller’s Occupancy
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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 or Owner, as applicable.

6.24 Replacement Reserve and Operating Reserve. In accordance with the terms of

the Senior Loan Documents but not in any case later than the first (1%) anniversary following
Project Completion, Borrower shall cause Owner to, and Owner shall establish with the Senior
Lender, or to the extent not funded with the Senior Lender, a financial institution acceptable to the
Director and Senior Lender in their sole and absolute discretion, and fund as an Operating Expense

a “replacement reserve escrow account” (“Replacement Reserve Account”) for the replacement of

furniture, fixtures, and equipment used in connection with those units at the Project for which the
Work has been completed and for repair of capitalized improvements, in an amount not less than
$300.00 per unit ,annually, increased by 3% annually or such larger amount required by the Senior
Lender, but in no case less than $300.00 per unit annually, increased by 3% annually. 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 Senior Lender does not require a Replacement
Reserve Account satisfying the requirements of this Section pursuant to the immediately preceding
sentence, the City shall have the right to cause Owner 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 beyond all applicable notice and cure
periods, Owner shall be entitled to utilize amounts in the Replacement Reserve Account as
necessary, provided that Owner shall replenish the amount withdrawn by continuing to fund

deposits to the Replacement Reserve Account in accordance with the preceding sentence. If
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required by the Director, 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 Senior Lender
requires a Replacement Reserve Account, the City shall have a second lien priority interest in the
Replacement Reserve Account and the funds contained therein, and otherwise, the City shall have
a first lien. On an annual basis, Borrower shall cause Owner to, and Owner shall provide the
Director with an accounting of the Replacement Reserve Account. The Director may, at its option
require Owner to establish an Operating Reserve for the Project at Project Completion on terms
and conditions as approved by the Director. If the Senior Lender requires a Replacement Reserve
Account meeting the requirements of this Section (including the amount thereof), such
Replacement Reserve Account shall satisfy the requirements hereunder and no second account
shall be required.

6.25 Insurance Provisions in the Deed of Trust. Borrower shall cause Owner to, and

Owner shall comply with all insurance requirements set out in the Senior Mortgage and the Deed
of Trust securing the City 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 directly or indirectly out
of the proceeds of the City’s Loan or out of the revenue of the Project (except as provided in this
Agreement, or the Approved Final Construction Budget or the Approved Final Operating Budget).

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

an annual (calendar year) basis, the available cash for distribution for such calendar year shall be

limited to the cash available between breakeven (1:1 debt service ratio) and a 1.5 to 1 debt service
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ratio. Notwithstanding anything to the contrary contained in this Agreement, any distribution
whether to Borrower, Owner, or any of their respective partners, shareholders, members or
affiliates as applicable in excess of such amount shall entitle the Director to declare a Default
hereunder without prior notice and opportunity to cure. For example: If the debt service on the
Project was $100,000 per year and the available cash before payment of debts was $200,000, the
Project would have a debt service ratio of 2:1. $100,000 of the cash would be used to pay debt
service, $50,000 (only) would be available for distribution and the remaining $50,000 would be
reserved by Owner and promptly invested in the capital improvement of the Project, invested in
additional services for residents, or deposited in the Replacement Reserve Account. Net Cash
Flow in excess of a 1.5 to 1 debt service ratio shall not be available for distribution and shall be
invested in the Project, invested in additional services for residents, or deposited in the
Replacement Reserve Account as provided above. Borrower and Owner covenant to notify the
City in writing at least ten (10) days in advance of any distribution of Project income to Borrower,
or Owner’s or Borrower’s partners, shareholders, members or affiliates as applicable. For
purposes of this Section 6.28, the term “distribution” does not include a payment to Owner's

partners for assumed tax liability, tax credit shortfalls and loan repayments.

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

change in any City Loan terms is required after Closing which requires the Director’s or City
Council’s approval, Borrower shall be responsible for all costs in connection therewith together a

fee of no less than $25,000.00 with the amount of the fee to be determined at the time of request.
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SECTION SEVEN
RESERVED

SECTION EIGHT
RESERVED

SECTION NINE
DISBURSEMENT PROCEDURES

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

only for eligible and approved costs of the Work, relocation costs or acquisition costs that (i) are
included 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, acquisition costs or other expenses under
the Approved Final Construction Budget shall be subject to a ten percent (10.0%) retainage under
Section 53.101, et seq. of the Texas Property Code (as it may be amended from time to time), but
notwithstanding the foregoing, in no case shall retainage be released prior to thirty (30) days
following completion of the 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 cause Owner and Owner 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.
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9.4  Reallocation of Savings and Contingencies. Borrower or Owner may, with the

Director’s approval, such approval not to be unreasonably withheld, 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 or with the consent of the Director, may treat such savings as Other
Alternative Financing.

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, Owner shall provide to Borrower for delivery to the Director, or
Owner shall provide directly to Director as permitted under Section 10.4 hereof (but in no event
more often than once a month and for an amount of not less than $5,000) an application for the

disbursement (in a form required by the Director) (the “Disbursement Request™) together with

supporting documentation required by the Director (which shall include but not be limited to
invoices and draw requests submitted by Contractor, interim lien waivers using forms provided by
the GLO attached hereto as APPENDIX 13, and monthly construction progress 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 the applicable portion thereof to which the
Director objected) included in any Disbursement Request or if all required information has not
been submitted, then the Director shall notify Owner within 10 business days of receipt of the

applicable Disbursement Request of the Director’s objection and shall thereupon be relieved of
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any obligation to make a disbursement for that item (or portion thereof) until such time as Owner
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 Owner’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 Owner shall provide a down-date endorsement (T-3) to the City Loan Title Policy
together with partial lien releases from the Contractor and subcontractors for the Work performed
through the date of the draw request.

SECTION TEN
DEFAULT AND REMEDIES

10.1 Default. The Director may declare a default (“Default™) under this Agreement or
any one or more of the Loan Documents upon the occurrence of any one or more of the following
circumstances that is continuing beyond the expiration of all applicable notice, grace, and cure
periods (and in all events, subject to the rights of Senior Lender and the Tax Credit Investor under

Section 10.3 hereof and subject to the requirements of the Intercreditor Agreement):

10.1.1 Failure to Pay.

(a) [f Borrower fails to pay, when due, any portion of the indebtedness
evidenced by the Note and/or this Agreement and/or secured by the Collateral Assignment (Owner
Loan) and such failure continues for ten (10) days after written notice thereof from the Director to

Borrower.
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(b) [f Owner fails to pay the Borrower or the City as applicable when
due any portion of the indebtedness evidenced by the Owner Loan and such failure continues

beyond all applicable notice and cure periods contained in the Owner Loan Agreement.

10.1.2 Breach of Affordability Requirements _and/or _Restrictive

Covenants. If Borrower or Owner 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 and Owner or
(ii) any other covenant, condition, representation or warranty contained in the Restrictive
Covenants and such breach continues for thirty (30) days after the City delivers written notice
thereof to Borrower and Owner, Borrower and Owner shall not have any additional 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 or Owner fails, refuses or neglects to perform

fully and timely any obligation, or breaches any covenant or condition (including any condition
prior to or subsequent to the issuance of the City Loan) under this Agreement, or under any other
Loan Document, and such failure continues for thirty (30) days after written notice from the City
to Borrower and Owner, 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
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requirement, such event may be deemed and declared a Default hereunder without any notice or
opportunity to cure;

(b) Except for the breaches of covenants or conditions covered by Section Ten

Paragraphs 10.1.1 and 10.1.2 above, if Owner fails, refuses or neglects to perform fully and timely
any obligation, or breaches any covenant or condition under any of the documents evidencing,
securing or otherwise pertaining to the Owner Loan, and such failure continues for thirty (30) days
after written notice from Borrower or City to Owner; 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 covenant, such event may 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 or Owner 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 and Owner shall have thirty (30) days after written notice to the Borrower
and Owner 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 may be

deemed a Default hereunder by the City without any notice or opportunity to cure.

10.1.5 Voluntary Actions. If Borrower, Owner, 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,
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does not pay its debts as they become due, or files a petition seeking relief under United States

Bankruptcy Law.

10.1.6 Involuntary Actions. If a petition is filed against Borrower, Owner 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, Owner, or Guarantor (if any) for all
or any material part of such party’s property, and the order or petition is not discharged, dismissed

or stayed within a period of ninety (90) days.

10.1.7 Dissolution or Liquidation. 1f Borrower or Owner 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. 1f Work on the Project ceases for ninety (90) or more

consecutive days unless such cessation of Work is caused by cessation of funding under the City
Loan or by an event of Force Majeure which does not extend more than sixty (60) days in the

aggregate.

10.1.10Failure to Obtain or Default Under Other Financing. If Borrower or

Owner fails to obtain any funding of the Other Financing in the order required under the
Intercreditor Agreement (if applicable) or if Owner or Borrower has been declared in default under

any regulatory agreement or document evidencing or related to the Other Financing and such
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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.

10.1.11Liens 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 and Owner.

10.1.12 Change of Ownership or Management.

(a) Except as otherwise permitted by the terms of this Agreement, if all or any
part of Owner's interest in the Project is directly or indirectly transferred including transfers of
partnership interests in Owner (excluding transfers of partnership interests in the Owner to or by

the Tax Credit Investor permitted pursuant to Paragraph 10.1.16 or any entity permitted pursuant

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

ownership interest in Owner, unless such interests being transferred are general partner or
managing interests), sold or assigned, voluntarily or involuntarily, or there is a change of
management of the Project, at any time within the Affordability Period, such transfer of interest or
change of management must first be approved in writing by the Director, which approval may be
granted or withheld by the Director in the Director's reasonable determination. In the case of a
transfer of Owner’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
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Borrower and Owner under the Loan Documents in a form acceptable to the Director and the City
Attorney; or

(b) [f there is otherwise a change in control of Borrower in violation of this Agreement.

(c) There is a change in the Property Manager without Director’s consent, which

consent shall not be unreasonably withheld.

10.1.13 Failure to Complete. 1f Owner or Borrower fails to complete the Work

substantially in accordance with the Approved Plans, Specifications, and Drawings that are

approved by the Director within the Approved Construction Period.

10.1.14 GLO, HUD, IRS or other Audit Findings or Exceptions. If the GLO,

HUD, the Internal Revenue Service, or other federal or state agency makes an audit finding or
exception that relates to the Project, the funds provided under this Agreement, or the Other
Financing, provided, however, that if the audit finding or exception is curable, there shall be no
Default unless the audit finding or exception is not cured within thirty (30) days after written notice
to Borrower and Owner 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 Owner and

satisfactorily completes such cure.

10.1.15 Removal of Owner’s General Partner. Notwithstanding anything to the

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

10.1.16 Transfer of Tax Credit Investor’s Partnership Interest.

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

common control with Tax Credit Investor.

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, neither Borrower nor Owner shall be in Default hereunder or thereunder if such Default
occurs solely as a result of temporary noncompliance with Section Six, Paragraphs 6.8.1, 6.8.3 or
6.8.4, or comparable or similar provisions of this Agreement or any of the other Loan Documents,
and such temporary noncompliance is caused by increases in incomes of existing tenants, provided
that actions satisfactory to GLO, HUD 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,
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existing tenants of Designated Units whose financial status during the term of the lease are found
to be such as to no longer qualify such tenants as City LMI Persons, must pay as rent from the date
any such tenant no longer qualifies as a City LMI Person, an amount equal to the lesser of the
amount payable by the tenant under state or local law or thirty (30%) percent of the family’s
adjusted monthly income, as recertified annually, but in no event shall more rent be charged than

is allowed under Section 42 of the Internal Revenue Code.

10.3. Right to Cure. Any time there is an event or a condition described in Section 10.1
which, with the passage of time might become a Default, if the Project has received Other
Financing from low income housing tax credits, the Tax Credit Investor and/or the Senior Lender
shall have the independent and concurrent right to cure such event or condition during the same
period of time as that provided to Borrower or Owner. A cure by the Tax Credit Investor and/or
the Senior Lender any event or condition that, with the passage of time might become a Default,
shall have the same effect as a cure of such event or condition by Borrower. The City shall give
notice to the Senior Lender and the Tax Credit Investor notice of any Default by Owner or
Borrower in the same manner as City gives notice to the Senior Lender under the Intercreditor
Agreement.

10.4 Owner’s Right to Cure. Anytime there is an event or condition described

in Section 10.1 which, with the passage of time might become a Default, if the Project has received
other financings from low income housing tax credits, General Partner and Owner shall have the
independent and concurrent right to cure such event or condition during the same period of time
as that provided to Borrower. A cure by General Partner or Owner of any event or condition that,
with the passage of time might become a Default, shall have the same effect as a cure of such event

or condition by Borrower.  In addition to, and not in limitation of, the foregoing and the other
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existing tenants of Designated Units whose financial status during the term of the lease are found
to be such as to no longer qualify such tenants as City LMI Persons, must pay as rent from the date
any such tenant no longer qualifies as a City LMI Person, an amount equal to the lesser of the
amount payable by the tenant under state or local law or thirty (30%) percent of the family’s
adjusted monthly income, as recertified annually, but in no event shall more rent be charged than
is allowed under Section 42 of the Internal Revenue Code.

10.3. Right to Cure. Any time there is an event or a condition described in Section 10.1
which, with the passage of time might become a Default, if the Project has received Other
Financing from low income housing tax credits, the Tax Credit Investor and/or the Senior Lender
shall have the independent and concurrent right to cure such event or condition during the same
period of time as that provided to Borrower or Owner. A cure by the Tax Credit Investor and/or
the Senior Lender any event or condition that, with the passage of time might become a Default,
shall have the same effect as a cure of such event or condition by Borrower. The City shall give
notice to the Senior Lender and the Tax Credit Investor notice of any Default by Owner or
Borrower in the same manner as City gives notice to the Senior Lender under the [ntercreditor
Agreement.

10.4 Owner’s Right to Cure Anytime there is an event or condition described
in Section 10.1 which, with the passage of time might become a Default, if the Project has received
other financings from low income housing tax credits, General Partner and Owner shall have the
independent and concurrent right to cure such event or condition during the same period of time
as that provided to Borrower. A cure by General Partner or Owner of any event or condition that,
with the passage of time might become a Default, shall have the same effect as a cure of such event

or condition by Borrower.  In addition to, and not in limitation of, the foregoing and the other

67



provisions in this Agreement, the other Loan Documents, and the Owner Loan Documents, the
City agrees to accept General Partner's performance of Owner's and Borrower's obligations under
the Loan Documents and the Owner Loan Documents as if the same were performed by Owner
and/or Borrower, as applicable, including without limitation, submitting draw requests, providing
certifications and other information related to construction and compliance, and making and
responding to requests under the Loan Documents and the Owner Loan Documents.
10.5 City’s Remedies. Upon the declaration of a Default by the Director and

the failure by Borrower or Owner or Senior Lender or Tax Credit Investor to cure same within a
time period specified herein (if any), the Director may in hlis or her sole discretion: (i) terminate
this Agreement; (ii) accelerate payment of the Note and declare that all sums under the City Loan
are immediately due and payable; (iii) foreclose on the Project; (iv) cease funding any
disbursements under the City Loan ; (v) foreclose on the Collateral Note and/or (vi) take any other
action authorized or available under this Agreement, any of the Loan Documents or under
Applicable Law or in equity. In the event a Default exists beyond all applicable notice and cure
periods, if the Director so chooses this remedy, the outstanding deferred principal balance shall be
immediately due and payable. Upon the occurrence and continuation beyond all applicable notice
and cure periods of any Default hereunder, the deferred principal shall bear interest at a rate of the
lesser of ten percent (10%) per annum or the maximum rate of interest permitted to be contracted

for by Applicable Law (“Highest Lawful Rate”). Failure of Borrower or Owner to adequately

perform under this Agreement may result in penalties including the possibility of disbarment from
future GLO, HUD and City projects. In the event that the City elects to stop funding the City Loan

upon the occurrence and continuance beyond all applicable notice and cure periods of a Default,
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the Borrower and Owner shall be obligated to continue and complete the Work at Borrower’s

cxpense.

SECTION 11
ALLOCATION OF 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
Owner for delays, defective workmanship or material, or for other items related to Work on the
Project and such sums are not used by Owner 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 cause Owner to and Owner shall 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 City Loan . The amount of such savings or damages to be paid to the
City and applied to the City Loan shall be equal to:

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

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

(iii)  less any portion of the cost savings realized or damages received that are used to
pay Work costs approved by the Director in accordance with the Final Budget.

Provided, however, notwithstanding anything to the contrary set forth in this Agreement,
to the extent that cost savings result in reduction in eligible basis for the Project, or will not be
applied to projections for additional capital costs that would be considered eligible costs for tax

credit certification under the applicable rules related thereto, and such reduction results in the
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amount of equity being contributed to the Project by the Tax Credit Investor being reduced, the

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

SECTION 12
RESERVED

SECTION 13
RESERVED

SECTION 14
RELEASE AND INDEMNIFICATION

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

14.2  INDEMNIFICATION AGREEMENT. EACH OF BORROWER AND

OWNER COVENANTS AND WARRANTS THAT IT WILL PROTECT, DEFEND, AND
HOLD THE CITY HARMLESS FROM ANY AND ALL THIRD PARTY CLAIMS,
DEMANDS, AND LIABILITY, INCLUDING DEFENSE COSTS, RELATING IN ANY
WAY TO DAMAGES, CLAIMS OR FINES ARISING BY REASON OF OR IN

CONNECTION WITH OWNER’S ACTUAL OR ALLEGED NEGLIGENCE OR OTHER
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ACTIONABLE PERFORMANCE OR OMISSION OF OWNER IN CONNECTION WITH
OR DURING THE PERFORMANCE OF THE DUTIES UNDER THIS AGREEMENT.
ALSO, DURING THE PERFORMANCE OF THE WORK AND UP TO A PERIOD OF
FIVE (5) YEARS AFTER THE DATE OF FINAL ACCEPTANCE OF THE WORK,
OWNER FURTHER EXPRESSLY COVENANTS AND AGREES TO PROTECT,
DEFEND, INDEMNIFY, AND HOLD HARMLESS THE CITY FROM ALL CLAIMS,
ALLEGATIONS, FINES, DEMANDS, AND DAMAGES RELATING IN ANY WAY TO
THE ACTUAL OR ALLEGED JOINT AND/OR CONCURRENT NEGLIGENCE OF THE
CITY AND OWNER, WHETHER OWNER IS IMMUNE FROM LIABILITY OR NOT.
IT IS THE EXPRESSED INTENTION OF THE PARTIES HERETO THAT THE
INDEMNITY PROVIDED HEREIN IS AN AGREEMENT BY OWNER TO INDEMNIFY
AND PROTECT THE CITY FROM THE CITY’S OWN NEGLIGENCE WHERE SAID
NEGLIGENCE IS AN ALLEGED OR ACTUAL CONCURRING PROXIMATE CAUSE

OF ANY ALLEGED THIRD-PARTY HARM.

THE INDEMNITY PROVISION PROVIDED HEREIN SHALL HAVE NO
APPLICATION TO ANY CLAIM OR DEMAND WHERE BODILY INJURY, DEATH,
OR DAMAGE RESULTS ONLY FROM THE SOLE NEGLIGENCE OF THE CITY
UNMIXED WITH ANY FAULT OF OWNER. FURTHER, THE COVENANTS MADE IN
THIS PARAGRAPH 142 TOGETHER WITH ALL OTHER INDEMNIFICATION
REQUIREMENTS OF BORROWER AND OWNER SHALL BE JOINT AND SEVERAL

OBLIGATIONS OF BORROWER AND OWNER.
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SECTION 15

NOTICE

All notices, demands, certificates, or other communications hereunder or under any of
the Loan Documents 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 sent to each of them shall be addressed as follows (notices sent

to Owner or Borrower under any of the Loan Documents shall be sent to both Owner and

Borrower):
TO THE CITY: City of Houston
¢/o Housing and Community Development Department
2100 Travis, 9 Floor
Houston, TX 77002
Attention: Director
With a copy to: City of Houston Legal Department

900 Bagby, 4" Floor
Houston, TX 77002
Attention: Section Chief, Disaster Recovery
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With a copy to: Housing and Community Development Department
2100 Travis, 9" Floor
Houston, TX 77002
Attention: Director

TO BORROWER: Tejano Center for Community
Concerns, Inc.
2950 Broadway Street
Houston, Texas 77017
Attention: Dr. Adriana Tamez

TO OWNER: DWR OST, LP
6300 West Loop South, Suite 670
Bellaire, Texas 77401
Attention: Donna W. Rickenbacker

TO SENIOR LENDER: Amegy Bank
4576 Research Forest Drive
The Woodlands, Texas 77381
Attention: Sarah Hale

With a copy to Tax Credit

NEF Assignment Corporation

120 South Riverside Plaza, 15" Floor
Chicago, IL 60606

Investor:

SECTION SIXTEEN
RESERVED

SECTION SEVENTEEN
RESERVED

SECTION EIGHTEEN
MISCELLANEOQOUS

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 and Owner.

18.2 Parties in Interest. Except for the rights of the GLO and HUD specifically set
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forth herein, this Agreement shall not bestow any rights upon any third party, but, rather, shall
bind and benefit the City, Owner and Borrower, and as applicable, benefit GLO and HUD. Neither
the U.S. Government, 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 Owner or responsible in
any manner to any third-party in connection with this Agreement.

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

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.
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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, Borrower, and Owner, and there are no other effective agreements, representations or
warranties between the City, Owner 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 or Owner without the prior written consent of the City which consent shall be in the
form of an ordinance passed by City Council.

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 or the Owner 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
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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 Flood Insurance Requirements and Transfer of Property: Flood I nsurance.

If applicable, during the term of this Agreement, Borrower and Owner, as applicable, shall
maintain flood insurance as required under the Flood Disaster Protection Act of 1973 and the
National Flood Insurance Reform Act of 1994 (42 U.S.C. § 4001 et seq. and 42 U.S.C. § 5154a),
as amended, in accordance with APPENDIX 2 hereto or as otherwise required by HUD, City
ordinance or the Director. Provided, however, that if the Property is located within a 100-year or
500-year floodplain or Special Flood Hazard Area designated by FEMA, Owner must maintain
flood insurance on the Property for the life of the Property, in accordance with 42 U.S.C. §4012a,
and this requirement shall survive the expiration or earlier termination of this Agreement.
Borrower and Owner understand and acknowledge that failure to maintain the required flood
insurance shall result in ineligibility for any further federal disaster relief of any kind, including
but not limited to CDBG disaster recovery assistance. If the Property is sold or transferred by
Owner or any subsequent transferring owner, the applicable flood insurance requirements under
this Section are transferred to the new Property owner. Owner or any subsequent transferring
owner of the Property must notify the new owner in accordance with 42 U.S.C. § 5154a and this
requirement shall survive the expiration or earlier termination of this Agreement. Owner or any
subsequent transferring owner of the Property may be subject to liability if it fails to provide the
notice required by 42 U.S.C. § 5154a.

18.16 Consents and Approvals. Any approval or consent required of the City
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or the Director under the Loan Documents is for the purposes of administering the City Loan for
City’s benefit only and does not constitute any type of warranty or guaranty to Borrower or Owner
that the plans, specifications, contracts or items of a similar nature for which approval or consent
is sought is free from error, in compliance with Applicable Law or fit for the Owner’s purpose.
Borrower and Owner acknowledge that neither the City nor the Director is an engineer or an
architect and that Owner 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 and Owner agree 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
and Owner agree 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

Owner 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
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is required. The Director may declare a default under the City Loan if any dispute referred to
mediation is not resolved within sixty (60) days after submission to non-binding mediation, unless
the applicable contract or subcontract is terminated. Each contract and subcontract for the
construction of the Project shall contain mandatory non-binding mediation requirements in case of
a dispute if mediation is required by the Director as well as the other requirements of APPENDIX
3 hereto. Nothing contained in this Agreement is intended to require the City to be a party to or
participate in any mediation proceedings.

18.19  Force Majeure or Covid-19. 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 or Covid-19, 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. The parties agree that the
COVID-19 pandemic may have an impact on the timing of performance under this Agreement due
to closures or reductions in staffing of government offices and private businesses. travel and
contact restrictions and other issues beyond the control of the parties. The parties will work
together in good faith to extend any such period in accordance with this Section.

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 1-36, as revised, and
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shall comply with its terms and conditions as they are set out at the time of this Agreement’s
effective date. Borrower shall immediately notify the City’s Chief Procurement Officer, City
Attorney, and the Director of any information regarding possible violation by the Borrower or its
subcontractors providing services or goods under this Agreement.

18.22 AFFH Requirements and AUGF Requirements. Borrower and Owner are

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

18.23 Anti-Boycott of Energy Companies. Borrower hereby certifies that Borrower nor

any contractor of Borrower is engaged in and will not engage in for the duration of this Agreement

in the boycott of energy companies as define in Section 809.001 of the Texas Government Code.

18.24 Antiboycott of Firearm Entities or Firearm Trade Associations. Borrower hereby

certifies that Borrower nor any contractor of Borrower has a practice, policy, guidance or directive
that discriminates against a firearm entity or firearm trade association and will not discriminate
against a firearm entity or firearm trade association for the duration of this Agreement as defined
by Section 2274.001 of the Texas Government Code.

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

of Section 2252.152 of the Texas Government Code, Borrower hereby certifies that Borrower nor
any wholly owned subsidiary, majority owned subsidiary, parent company, affiliate or contractor
of Borrower is a company or other entity listed by the Texas Comptroller of Public Accounts under
Section 2252.153 or 2270.0201 of the Texas Government Code as a company or other entity

known to have contracts with or provide supplies to a foreign terrorist organization.
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SECTION 19
AUTHORITY OF THE DIRECTOR AND MAYOR

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

extend the time of performance for any of Borrower’s or Owner’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 and Owner. 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 and Owner, but any additional extensions
thereafter must be approved by City Council. Director may not extend the Maturity Date of the
City 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 City 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 and the

Director (as applicable) 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 the Declaration of

Subordination. The Mayor shall have the authority, without further action by City Council and
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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.

SECTION 20
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 City Loan . It is the intention of the City and Borrower to conform
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strictly to the laws applicable to the City 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.

SECTION 21
AUGF AND AFFH CONDITIONAL APPROVAL

Borrower and Owner are required to timely comply with the AFFH Requirements and the
AUGF Requirements. Borrower and Owner 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.,
clevating or otherwise protecting ground level parking and storage areas) or flood-control

measures (collectively, “Environmental Mitigation™). Borrower and Owner shall also comply

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

3.13 and Section Six, Paragraph 6.25 and Appendix 2 with only such modifications as may

be specifically approved by the City.
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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.

[SIGNATURE PAGES FOLLOW)]
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SCHEDULE A
DEFINITIONS

Accessibility Requirements are defined in Section Six, Paragraph 6.23.3.

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

Applicable Law is defined in Section Six, Paragraph 6.23.1.

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

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

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

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

City is defined in the preamble to this Agreement.

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

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

City Loan or City’s Loan shall mean the performance-based loan contemplated by this
Agreement, in the maximum principal amount of $19,310,000.00 made by the City to Borrower
for the purpose of financing eligible costs to construct the Project.

City Representatives shall have the meaning set forth in Paragraph 6. Section 6.15.1.

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.

Collateral Assignment (Owner Loan) shall mean that Collateral Assignment of Note and
Liens to be executed by Borrower for the benefit of the City and which shall be substantially in
the form attached hereto as ATTACHMENT F.

Collateral Note shall mean the Promissory Note to be executed by Owner payable to
Borrower, which shall be collaterally assigned to the City to secure the City Loan pursuant to the
Collateral Assignment (Owner Loan) and which shall be substantially in the form attached hereto
as ATTACHMENT E.

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

Construction Project Management Agreement shall mean the agreement between Owner
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.

Construction Project Manager shall mean 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. Owner may not serve as the Construction Project
Manager. The Construction Project Manager will oversee all phases of design, planning, and

87



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.

Contractor shall mean a contractor as approved by the Director selected by the Owner 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 to the extent required by the laws of the State of Texas and
must be acceptable to the Director. The Director has approved of Crossroads Housing
Development Corporation as Contractor and Brownstone Construction, Ltd., a Texas limited
partnership, to serve as "Prime Subcontractor.”

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

Declaration of Subordination shall have the meaning specified in Section Three

Paragraph 3.7.

Deed of Trust shall mean and include the Deed of Trust, Security Agreement and
Financing Statement to be executed by Owner, granting to the Borrower a second lien on Owner’s
interest in the Project and which shall be substantially in the form attached as an Attachment to
this Agreement, which lien will be collaterally assigned to the City pursuant to the Collateral
Assignment (Owner Loan).

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

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

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

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

Environmental Mitigation shall mean any environmental mitigation measures and
conditions.

Environmental Review shall mean the environmental review conducted pursuant to 24
C.F.R. Part 58 and as defined in Section 21.
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Final Budget shall mean, collectively, the Approved Final Operating Budget and the
Approved Final Construction Budget.

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

Force Majeure. An event of storm, flood, fire, earthquake, hurricane, pandemic or other
acts of god, war, terrorism, sabotage, riot, insurrection or other civil disturbance, strikes, lockouts
or other labor disturbances, orders of any governmental authority, including without limitation any
civil or military authority, declarations of regional, state, or national emergencies or disaster areas,
which renders a party temporarily incapable of performance. The term “Force Majeure”
specifically excludes events related to COVID-19 existing as of the date of Closing.

General Partner means DWR OST GP, LLC, a Texas limited liability company.

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

Guarantor shall mean DWR Development Group, LLC.

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

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

Income and/or Family Income or any similar term, including without limitation, annual
income, adjusted income, monthly income, and monthly adjusted income shall have the meanings
assigned to such terms in 24 C.F.R. Part 5.

Intercreditor Agreement shall mean the agreement between the City, Owner, Borrower
and Senior Lender described in Section Three, Paragraph 3.8 of this Agreement.

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

LMI Persons shall mean low- or moderate-income households whose annual incomes do
not exceed eighty (80%) percent of the AMI, as determined by HUD with adjustments for family
size.

Loan Documents shall mean all of the documents executed by or on behalf of Borrower
that govern, secure and/or evidence the City Loan, including without limitation, this Agreement,
the Note, the Collateral Assignment (Owner Loan), 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 any, the Construction Completion Guaranty and the Restrictive
Covenants; provided, however, that the Restrictive Covenants shall not be deemed a “Loan
Document” for purposes of the Intercreditor Agreement and the Declaration of Subordination, and
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further provided that the obligations of the Restrictive Covenants shall be secured by the Deed of
Trust.

Loan Proceeds means amounts disbursed by the City to Borrower pursuant the terms of
this Agreement.

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

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.

Net Cash Flow shall mean all income and revenues actually received by Owner from the
lease of the Project Units and other improvements, and all other income and revenues actually
received by Owner in connection with the Project, excluding and deducting therefrom all (1)
Operating Expenses, including any debt service payments related to the Senior Loan (but not any
subordinate loans); (2) security, pet or cleaning deposits, if any; (3) payments from the
Replacement Reserve or from Operating Reserves; (4) payments or reimbursements from insurers
or other third parties and used or to be used for restoration, repair or remodeling of any of the
Project Units or other improvements; (5) capital contributions, grants, , refinancing or other
disposition or encumbrance of all or a portion of the Project which has been approved by the
Director in each case; (6) condemnation proceeds and awards in place of them; (7) tax reduction
or abatement proceeds (8) City Loan proceeds; (9) deposits made to operating reserves and to the
replacement operating reserves; (10) payments of the deferred developer fee; (11) costs of
residential services; (12) social services fees: 13) any tax credit adjustments, any permitted asset
management fees due to either the Tax Credit Investor or a limited partner to the extent such fee
is authorized under the Approved Final Operating Budget and loans from the limited partner of
Owner related to the Project (to the extent that repayment of such loan (a) is not secured by the
Project and (b) is made for the purposes of covering assumed tax liability, tax credit shortfalls and
operating deficits under the Approved Final Operating Budget for the applicable year and not for
the purposes of facilitating distributions to the partners of Owner).

Net Operating Income shall mean the Project’s gross operating income less Operating
Expenses.

Note shall mean the note to be executed by Borrower evidencing the City Loan, and which
shall be substantially in the form attached as an Attachment to this Agreement.

Operating Expenses shall mean all costs and expenses paid or incurred in connection with
or relating to the ownership, maintenance or operation of the Project pursuant to the Approved
Final Operating Budget and the Approved Final Construction Budget including any debt service
payments under the Senior Loan but not the Subordinate Loan.
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Other Financing is defined in Section One, Paragraph N of this Agreement (if applicable).

Owner is defined in the Preamble to this Agreement.

Owner Loan shall mean a loan to Owner from Borrower for Project costs which shall be
evidenced by the Collateral Note and collaterally assigned and endorsed to City.

Owner Loan Agreement shall mean the Loan Agreement between Borrower and Owner
evidencing the Owner Loan.

Owner Loan Documents shall mean the loan documents executed by Owner and Borrower
evidencing or securing the Owner Loan.

Owner Note shall mean a promissory note from Owner to Borrower evidencing the Owner
Loan and collaterally assigned and endorsed to City.

Partnership Agreement shall mean the Amended and Restated Limited Partnership
Agreement of the Owner, as may be amended with Director consent.

Preliminary Project Budget shall mean the budget for the Project attached as an Exhibit
to this Agreement, which has been submitted by Owner and approved by the Director prior to
execution of this Agreement.

Project shall mean the Land described in Section Two. Paragraph 2.1 of this Agreement,
together with all buildings and other improvements located or to be located on the Land. Project
shall also include all real and personal property interests of Owner located on, incorporated into,
or used in connection with the Land and improvements, including without limitation, all leases to
Owner, appliances, air conditioning, heating, ventilation, plumbing and electrical fixtures and
equipment.

Project Completion shall mcan the date on which all of the following conditions have been
satisfied and which:

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

(i)  the Work has been completed to the reasonable satisfaction of the Director, and
Owner has delivered to the City an AIA Affidavit of Completion signed by the
Owner, Contractor and Architect for the Project in form and substance acceptable
to the Director;

(iif)  the City or the Approved Inspectors have conducted a Uniform Physical Conditions
Standards inspection and all deficiencies have been remedied.

(iv)  the Project in the Director’s judgment complies with CDBG-DR17 Program
Requirements, the requirements of HUD, including but not limited to those set forth
in the written “release of funds” authorization from HUD as further described in
Section Five, Paragraph 5.4. and the Minimum Property Standards set forth in
Section Six. Paragraph 6.10 of this Agreement;
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(v) the final draw request has been made and the draw on the City 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 Owner and the City has completed the report and
submitted it to GLO;

(ix)  Aletter from the Architect or other qualified professional indicating that the Project
is in compliance with all Accessibility Requirements; and

(x) the Project is registered in HUD’s IDIS system as complete.

Property shall mean all of the property described in the Deed of Trust that is collectively
referred to therein as Property.

Property Condition Assessment shall mean a physical inspection of the Project to assess
any physical deficiencies and defects of the Project and any material deferred maintenance of the Project’s
systems, components, or equipment as observed during the field observer’s walk-through survey.

Property Management Agreement shall mean the agreement between Owner 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 which is
initially Alpha Barnes Real Estate Services, LLC.

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 P, Section Six, Paragraph 6.24 and the Final Budget.

Restrictive Covenants shall mean the covenants embodied in the Restrictive Covenants to
be executed by Owner, which shall be substantially in the form attached hereto as
ATTACHMENT A to this Agreement, which covenants require Owner and its successors and

v



assigns, to comply with certain occupancy and use restrictions for the duration of the Affordability
Period, and which shall be superior to any liens evidencing or securing the Other Financings and
all other liens and encumbrances in accordance with the Intercreditor Agreement and the
Declaration of Subordination.

Senior Lender means Zions Bancorporation, N.A. d/b/a Amegy Bank, or other lender
approved by the Director.

Senior Loan means the loan in an original principal amount not to exceed the amount of
$18,200,000.00 during construction made by Senior Lender to Owner, secured by the Project, and
subordinate to the Restrictive Covenants pursuant to the Declaration of Subordination. Prior to
Closing, any increase to the Senior Loan amount that does not exceed 25% of the original amount
may be approved in writing by the Director, in his or her discretion. Subject to the Director’s
consent, not to be unreasonably withheld, the Senior Loan may be refinanced, provided that the
principal balance of the new loan shall not exceed the aggregate of the outstanding principal
balance of the loan being repaid, proposed capital improvements, reserves, loan fees, and
reasonable and customary closing costs.

Senior Mortgage shall men that certain [Multifamily Deed of Trust, Agreement of Leases
and Rents, Security Agreement and Fixture Filing] dated on or about the Closing Date from Owner
to , as trustee for the benefit of Senior Lender securing the Senior Loan including the liens
or liens securing the Senior Loan.

Senior Loan Documents means the documents evidencing, governing, and/or securing the
Senior Loan including the Senior Mortgage.

State shall mean the State of Texas.

Subcontractor shall mean any person, firm, or corporation who has a direct contract with
the Contractor to perform any portion of the Work at the Project.

Subordinate Lender means DWR Development Group, LLC, a Texas limited liability
company.

Subordinate Loan means the loan from Subordinate Lender to Owner in the amount not
to exceed $2,700,000.00 unless otherwise approved by the Director.

Subordinate Loan Documents means the documents governing, securing, and/or
evidencing the Subordinate Loan.

Tax Credit Compliance Period shall mean with respect to any building within the Project,
the fifteen year period beginning with the first taxable year of the Credit Period with respect
thereto, as defined in Section 42(i)(1) of the Internal Revenue Code.

Tax Credit Investor shall mean NEF Assignment Corporation and its successors and
assigns.
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Tax Credits means the Low Income Housing Tax Credits issued to Owner by the Texas
Department of Housing and Community Affairs pursuant to Section 42 of the Internal Revenue
Code.

UFAS shall mean the Uniform Federal Accessibility Standards as set forth under Section
504 of the Rehabilitation Act of 1973 (29 U.S.C. §794 et seq.) and the regulations promulgated in
connection therewith.

Work as used in this Agreement shall mean all labor necessary to complete the
construction, replacement, repair and any Environmental Mitigation on the Project required by this
Agreement, the Construction Contract and HUD, and all the materials and equipment incorporated
or to be incorporated into the Project during the course of such construction, replacement and
repair work.
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APPENDIX 1

APPENDIX 2

APPENDIX 3

APPENDIX 4

APPENDIX 5

APPENDIX 6

APPENDIX 7

APPENDIX 8

APPENDIX 9

APPENDIX 10
APPENDIX 11
APPENDIX 12
APPENDIX 13
APPENDIX 14

APPENDIX 15

APPENDICES TO LOAN AGREEMENT

Applicable Law

Insurance Requirements and Release and Indemnity Provisions for the
Approved Construction Contract and the Other Construction and Supply
Contracts

Construction Contract Requirements, including bidding procedures if
applicable

Survey Requirements

Monitoring Forms including Compliance Forms for Complying with
Section 3 of the Housing and Urban Development Act of 1968 (12 US.C.
Sec. 1701u)

Lobbying Certificate (to be delivered on or before the execution of this
Agreement)

“Debarment Form”-- Certification regarding Debarment, Suspension, and
Other Responsibility Matters (to be delivered on or before the execution of
this Agreement)

Reserved

City’s MWSBE, Section 3 and Labor Standards Requirements
Property Condition Assessment requirements (if any)
Multifamily Relocation Requirements, including related forms
Reserved

GLO Lien Waiver Form

Minimum Property Standards

City Workforce Protection Measures
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EXHIBITS TO 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.
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ATTACHMENTS TO LOAN AGREEMENT

A. City’s Restrictive Covenants

B. Borrowers’ Note

C. Deed of Trust

D. Financing Statements

E. Collateral Note

F. Collateral Assignment (Owner Loan)

G. Construction Completion Guaranty

H. Declaration of Subordination

L. Intercreditor Agreement

= Assignment of Construction Project Management Agreement (if required under
Agreement)

K. Assignment of Property Management Agreement

[z Assignment of Architect’s Contract, Plans and Specifications, and Consent

M-1. Assignment of Construction Contract

M-2. Assignment of Construction Contract (Prime Subcontract)

N. Environmental Indemnity Agreement

O. Form of the Performance Bond, Maintenance Bond, and Payment Bond
Owner Loan Agreement

Q. AUGF.AFFH Letter Agreement
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APPENDIX 1

APPENDIX 2

APPENDIX 3

APPENDIX 4

APPENDIX 5

APPENDIX 6

APPENDIX 7

APPENDIX 8

APPENDIX 9

APPENDIX 10
APPENDIX 11
APPENDIX 12
APPENDIX 13
APPENDIX 14
APPENDIX 15

APPENDIX 16

APPENDICES TO LOAN AGREEMENT

Applicable Law

Insurance Requirements and Release and Indemnity Provisions for the
Approved Construction Contract and the Other Construction and Supply
Contracts

Construction Contract Requircments, including bidding procedures if
applicable

Survey Requirements

Monitoring Forms including Compliance Forms for Complying with
Section 3 of the Housing and Urban Development Act of 1968 (12 U.S.C.
Sec. 1701u)

Lobbying Certificate (to be delivered on or before the execution of this
Agreement)

“Debarment Form”-- Certification regarding Debarment, Suspension, and
Other Responsibility Matters (to be delivered on or before the execution of
this Agreement)

Reserved

City’s MWSBE, Section 3 and Labor Standards Requirements
Property Condition Assessment requirements (if any)
Multifamily Relocation Requirements, including related forms
Reserved

GLO Lien Waiver Form

Minimum Property Standards

City Workforce Protection Measures

Master Lease Requirements
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APPENDIX 1
NONEXCLUSIVE LIST OF APPLICABLE LAWS, RULES, AND REGULATIONS

GENERALLY

The Acts and Regulations specified in the Texas General Land Office (“GLO") Contract No. 19-
147-001-B489;

Continuing Appropriations Act, 2018 and Supplemental Appropriations for Disaster Relief
Requirements Act, 2017 (Public Law 115-56);

The Further Additional Supplemental Appropriations for Disaster Relief Requirements Act, 2018
(Public Law 115-123); :

The Housing and Community Development Act of 1974 (12 U.S.C. § 5301 et seq.);

The United States [Tousing Act of 1937, as amended, 42 U.S.C. § 1437(f)(0)( [3)(2016) and related
provisions governing Public Housing Authority project-based assistance, and implementing
regulations at 24 C.F.R. Part 983 (2016);

Cash Management Improvement Act regulations (31 C.F.R. Part 205):
Community Development Block Grants (24 C.F.R. Part 570);

Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal
Awards (2 C.F.R. Part 200);

GLO Housing Guidelines;

State of Texas Plan for Disaster Recovery: Hurricane Harvey Round 1, as amended from time to
time and posted on the GLO website (https:/recovery.texas.gov/action-plans/hurricane-
harvey/index.html); and

City of Houston, Housing and Community Development Department — City of Houston Build it
Forward Housing Rccovery Program: Harvey Multifamily Program Guidelines, as may be
amended from time to time (available a: https://recovery.houstontx.gov/hud-requirements-
reports/#guidelines).

Guidance Documents: Uniform Administrative Requirements Cost Principles, and Audit
Requirements for Federal Awards (2 C.F.R. Part 200); the Federal Registers; Hurricane Harvey
Disaster Recovery Housing Guidelines issued by GLO — Community Development and
Revitalization, as amended (available at https:/recovery.texas.gov/local-government/hud-
requirements-reports/housing-guidelines/index.html);  CDBG-DR  Project [mplementation
Manual, as posted on the GLO website (https:/recovery.texas.gov/files/hud-requirements-
reports/implementation-manual/ch.- [ ---introduction. pdf).
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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. § 2000¢ ct seq.);

Title VIII of the Civil Rights Act of 1968, “The Fair Housing Act of 1968” (42 U.S.C. 3601 et
seq.), as amended, 24 C.F.R. §§ 100.201 and 100.205;

Executive Order 11063, as amended by Executive Order 12259, and 24 C.F.R. Part 107,
“Nondiscrimination and Equal Opportunity in Housing under Executive Order 11063." (The
failure or refusal of Grantee to comply with the requirements of Executive Otder 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.8.C. 276a - 276a-5): 29 C.F.R. Part 5: 24 C.I'.R. Part
70; 24 C.F.R. § 570.603:

The Copcland “Anti-Kickback™ Act (18 U.S.C. 874): 41 C.F.R. Part 3; 24 C.F.R. Part 135;

Sections 103 and 107 of the Contract Work Hours and Safety Standards Act (40 U.S.C. §327A
and 330 and re-codified at 40 U.S.C. §§ 3701-3708);

Labor Standards Provisions applicable to Contracts Covering Federally Financed and Assisted
Construction (Also Labor Standards Provisions Applicable to Non-Construction Contracts subject
to the Contract Work Hours and Safety Standards Act) (29 C.F.R. Part 5);

Federal Executive Order 11246, as amended; and

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

(3]
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EMPLOYMENT OPPORTUNITIES

Section 3 of the Housing and Urban Development Act of 1968 (12 U.S.C. 170tu): 24 C.FR. §§
135.3(a)(2) and (a)(3), as restated by 24 CFR 75.3(a)(2);

The Vietnam Era Veterans” Readjustment Assistance Act of 1974 (38 U.S.C. §4212y;
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))

HISTORIC PROPERTIES

The National Historic Preservation Act of 1966 as amended (16 U.S.C. 470 et seq.), particularly
sections 106 and 110 (16 U.S.C. 470 and 470h-2), except as provided in §358.17 for Scction 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
Actof 1974 (16 U.S.C. 469 et seq.), particularly section 3 (16 U.S.C. 469a-1).

ENVIRONMENTAL LAW AND AUTHORITIES

Environmental Review Procedures for Recipients assuming HUD Environmental Responsibilities
(24 C.F.R. Part 58, as amended);
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National Environmental Policy Act of 1969, as amended (42 U.S.C. §4§ 4321-4347); and

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

FLOODPLAIN MANAGEMENT AND WETLAND PROTECTION

Executive Order 11988, Floodplain Management, May 24, 1977 (42 Fed. Reg. 26951),3 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 deciston-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 3.

COASTAL ZONE MANAGEMENT

The Coastal Zone Management Act of 1972 (16 U.S.C. 1451 et scq. ), 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 (¢) (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

Determining Conformity of Federal Actions to State or Federal Implementation Plans
(Environmental Protection Agency-40 C.F.R. Parts 6, 51, and 93).
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FARMLAND PROTECTION

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 ENVIRONMENTAL STANDARDS

Applicable criteria and standards specified in HHUD environmental regulations (24 C.F.R. Parts 50,
51) (other than the runway clear zone and clear zone nolification requirement in 24 C.F.R,
51.303(a)(3), as modified by waivers at 83 Fed. Reg. 5844; and

HUD Notice 79-33, Policy Guidance to Address the Problems Posed by Toxic Chemicals and
Radioactive Materials, September 10, 1979).

ENVIRONMENTAL JUSTICE

Executive Order 12898 of February 11, 1994 --- Federal Actions to address Environmental Justice
in Minority Populations and Low-Income Populations, (59 Fed. Reg. 7629), 3 C.F.R., 1994 Comp.
p. 839; 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 3);

Suspension and Debarment (2 C.F.R. Parts 180 and 2424): and

Nonprocurement Suspension and Debarment (2 C.F.R. § 200.213).

ACQUISITION/RELOCATION

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970 42U.8.C.
4601 et seq.), 24 C.F.R. Part 42; 24 C.F.R. § 570.606; 49 C F.R. § 24 (URA), as modified by
waivers at 83 Fed. Reg. 5844,

Housing and Community Development Act of 1974, as amended by 24 CFR. § 42 and as
modified by waivers at 83 Fed. Reg. 5844; and

The Protecting Tenants at Foreclosure Act of 2009,
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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).

CONSTRUCTION AND INSPECTION

Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794 ot seq.) and regulations and
guidelines promulgated thereunder, including without limitation 24 C.F.R. Part 8;

Fair Housing Act and regulations and guidelines promulgated thercunder, 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 US.C. §§ 4151-4157) and the Americans with Disabilities Act (42 U.S.C. §§ 155, 201,
218 and 225) to CDBG-funded activitias:

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.

OTHER REQUIREMENTS

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

Any new construction or substantial rehabilitation, as defined by 24 C.F.R. § 5.100, of a building
with more than four (4) rental units must include installation of broadband infrastructure. For the
purposes of this program, broadband service can either be hardwired or wireless, but it must be
provided and 25 Mbps down and 3 Mbps up.
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APPENDIX 2

INSURANCE REQUIREMENTS FOR THE APPROVED CONSTRUCTION
CONTRACT AND THE OTHER CONSTRUCTION AND SUPPLY CONTRACT

L. GENERAL INSURANCE REQUIREMENTS

Al 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, ensurc
its Contractor provides and maintains) in full force and effect for the periods stated below (or if no
period is stated for the longer of any statutory period or the construction phase of this project), at
least the following insurance and available limits of liability:

REQUIRED COVERAGES

(Coverage)
Workers’” Compensation:* Including All
States Insurance, United States
Longshoremen and Harbor Workers
Compensation Act

*See Additional Insurance Requirements
Below

o)
<n

Employer’s Liability

3. Commercial General Liability: [ncluding

5,

**See Additional Insurance Requirements Below

Owner’s and Contractor’s Protective
[1ability or Owner’s Interest, Broad Form
Property Damage, Contractual Liability,
Bodily Injury, Personal Injury and
Products and Completed Operations (for a
period of one-year following completion
of the Work under this Agreement)

Owner’s and Contractor’s Protective
[iability or Owner’s Interest

Flood Hazard Insurance **

6. Automobile Liability Insurance

7. Excess Coverage

(Limit of Liability)
Statutory Limits for Workers® Compensation

Bodily [njury 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)

Combined single limit of $1,000,000 each occurrence,
subject to general aggregate $2,000,000;

Productions and Completed Operations, $1,000,000
aggregate

100% of Contract Price, including change orders

$1,000,000 combined single limit each occurrence

$1,000,000 each occurrence/combined aggregate in
excess of the limits specified for Employer’s Liability
Commercial General Liability and Automobile
Ligbility
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8. Property & Casualty Coverage “All 100% of Contract Price, including change orders
Causes of Loss” Builders Risk Form

OPTIONAL COVERAGES

. Pollution Legal Liability $1,000,000 per occurrence/aggregate
2. Coverage for 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
[f 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, [or purposes of this Agreement, are agreed to be the amounts of
coverage available during a fixed twelve (12)-month policy period.

B. POLICY REQUIREMENTS

L. Form of Policies: The insurance may be in one or more policies of insurance, the
torm of which is subject to reasonable approval by the Director. It is agrecd, however, that nothing
the Director does or fails to do with regard to the insurance policies shall relieve Owner from its
duties te provide the required coverage hereunder and Director’s actions or inactions will never be
construed as waiving City rights hereunder.

28 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 cmployees) 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 insurcd 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.
2
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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.

7y Endorsement of Primary Insurance: Lach 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.

€. PROOF OF INSURANCE. Owner shall provide proof of insurance as indicated
below.

L. Prior to commencing any Work under this Agreement, Owner shall furnish the
Director with Certificates of Insurance, along with an affidavit from the Owner confirming that
the Certificate accurately reflects the insurance coverage that will be available during the term of
the Agreement. If requested in writing by the Director, the Owner shall furnish the City with
certificd 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.

IL. ADDITIONAL INSURANCE REQUIREMENTS:

A. WORKMAN'S COMPENSATION. Owner agrees to comply with the Worker's
Compensation insurance requirements set forth below.
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I 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 Projeet: 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 emplovees 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. [f 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.

3. The Owner shall obtain from each person providing services on a Project and
provide to the City:
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(N 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 sitc 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:

(D) provide coverage, based on proper reporting of classification codes and
payroll amounts and filing of any coverage agreements, which meets the
statutory requirements of Texas Labor Code, Section 401.011(44) for all of
its employees providing services on the Project, for the duration of the
Project;

(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
employces of the person providing services on the Project, for the duration
of the Project;

(i)  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 tor one (1) year thereafter:

(vi)  notify the City in writing by certified mail or personal delivery, within ten
(10) days afler 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 penaltics,
or other civil actions.

Ll The Owner’s failure to comply with any of these provisions is a breach of contract
by the Owner which entitles the City to declare the Agreement void if the Owner does not remedy
the breach within ten (10) days after receipt of notice of breach from the City.

B. FLOOD AND HAZARD INSURANCE REQUIREMENTS. Owner must
comply with the flood hazard insurance requirements set forth below.

L 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
structurcs 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
submita 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 ot 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 arg
enumerated at hitps://www.govinfo.gov/content/pkg/USCODE-2010-
titled2/pd 7USCODE-201 O-titled2-chap68-subchaplil-sccS | Sda.pdf.
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APPENDIX 2 cont'd

RELEASE AND INDEMNITY PROVISIONS IN CONSTRUCTION CONTRACT
L. RELEASE

OWNER, ITS PREDECESSORS, SUCCESSORS AND ASSIGNS (THE FOREGOING
ARE COLLECTIVELY REFERRED TO [N THIS SECTION AS “OWNER") HEREBY
RELEASE, RELINQUISH AND DISCHARGE THE CITY, ITS PREDECESSORS,
SUCCESSORS, ASSIGNS, LEGAL REPRESENTATIVES AND [TS FORMER, PRESENT
AND FUTURE AGENTS, EMPLOYEES AND OFFICERS (THE FOREGOING ARE
COLLECTIVELY REFERRED TO IN THIS ARTICLE AS “CITY”) FROM ANY LIABILITY
AS A RESULT OF THE SOLE AND/OR CONCURRENT NEGLIGENCE OF THE CITY FOR
ANY INJURY, INCLUDING DEATH OR DAMAGE TO PERSONS OR PROPERTY, WHERE
SUCH DAMAGE [S SUSTAINED IN CONNECTION WITH THIS AGREEMENT.

IL INDEMNIFICATION

OWNER COVENANTS AND WARRANTS THAT IT WILL PROTECT, DEFEND,
AND HOLD TIHE CITY HARMLESS FROM ANY AND ALL THIRD PARTY CLAIMS,
DEMANDS, AND LIABILITY, INCLUDING DEFENSE COSTS, RELATING IN ANY
WAY TO DAMAGES, CLAIMS OR FINES ARISING BY REASON OF OR IN
CONNECTION WITH OWNER'S ACTUAL OR ALLEGED NEGLIGENCE OR OTHER
ACTIONABLE PERFORMANCE OR OMISSION OF THE OWNER IN CONNECTION
WITH OR DURING THE PERFORMANCE OF THE DUTIES UNDER THIS
AGREEMENT. ALSO, DURING THE PERFORMANCE OF THE WORK AND UP TO A
PERIOD OF FIVE (5) YEARS AFTER THE DATE OF FINAL ACCEPTANCE OF THE
WORK, OWNER FURTHER EXPRESSLY COVENANTS AND AGREES TO PROTECT,
DEFEND, INDEMNIFY, AND HOLD HARMLESS THE CITY FROM ALL CLAIMS,
ALLEGATTONS, FINES, DEMANDS, AND DAMAGES RELATING IN ANY WAY TO
THE ACTUAL OR ALLEGED JOINT AND/OR CONCURRENT NEGLIGENCE OF THE
CITY AND OWNER, WHETHER OWNER IS IMMUNE FROM LIABILITY OR NOT.

IT IS THE EXPRESSED INTENTION OF THE PARTIES HERETO THAT THE
INDEMNITY PROVIDED HEREIN IS AN AGREEMENT BY THE OWNER TO
INDEMNIFY AND PROTECT THE CITY FROM THE CITY’S OWN NEGLIGENCEF,
WHERE SAID NEGLIGENCE IS AN ALLEGED OR ACTUAL CONCURRING
PROXIMATE CAUSE OF ANY ALLEGED THIRD-PARTY HARM.

THE INDEMNITY PROVISION PROVIDED HEREIN SHALL HAVE NO
APPLICATION TO ANY CLAIM OR DEMAND WHERE BODILY INJURY, DEATH,
OR DAMAGE RESULTS ONLY FROM THE SOLE NEGLIGENCE OF THE CITY
UNMIXED WITH ANY FAULT OF THE OWNER. NOTWITHSTANDING ANYTHING
HEREIN TO THE CONTRARY, THE LIABILITY OF THE OWNER UNDER THIS
INDEMNITY PROVISION SHALL NOT EXCEED $1,000,000.00 PER OCCURRENCE.
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APPENDIX 3

CONSTRUCTION CONTRACT REQUIREMENTS

5 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 [nspectors. 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.

& Release _and Indemnity Provisions In Centracts. 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 rcquirement 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 MWSBLE contractors and suppliers and such contracts and supply agreements
shall comply with Section One, Paragraph K of this Agreement.

3. Disputes. Subject to the requirements of Section 4 above, all disputes concerning
the guantity, 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 [8.18 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 requircment 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/pdis/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 from other sources.

(b) The Contractor shall solicit at least 3 bids for all Work.

(c) The Contractor shall provide a bid package to all prospective bidders. The

Contractor may charge bidders the cost of copying the bid package. The bid package shall contain

Appendix 3



the Approved Final Plans, Specifications, and Drawings and shall contain the Construction
Contract Requirements st forth as an exhibit to this Agreement,

(d) The Contractor shall sclect the lowest responsible bidder [or 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 MW SBE provisions.

8. Audit Rights. Each Construction Contract and subcontract shall contain provisions

granting GL.O 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. Cach Construction Contract and subcontract shall include a clause
that failure to adequately perform under the contract may result in penalties including the

possibility of debarment from future GLO or City work.
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APPENDIX 4
SURVEY REQUIREMENTS



(4)

(3)

)

(8)
)

APPENDIX 4

SURVEY REQUIREMENTS
Prepared by a licensed 1exas surveyor;
in form and content satisfactory to the Director:
in accordance with the Accuracy Standards for AL TA/ACSM Land
Title Surveys as adopted by ALTA, American Congress on
Surveying & Mapping and National Society of Professional
Surveyors, or the Texas Surveyors’ Association;
tin form nccessary for the title company issuing title insurance to
amend the survey exception to read “shortages in area”;
containing a certificate which includes a statement as to whether
any portion of the land is [ocated within a flood plain, flood hazard
or flood prone area;
certified to the title company and the City and their respective
successors and assigns;
including, a metes and bounds description of the real property
comprising the land,
with the surveyor’s seal affixed; and
with a certification for the Survey in the form set forth below or
such other form acceptable to the Director:
The undersigned hereby certifies to the City of Houston,
(Owner), and
o (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



property; (iii) corrcetly 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.
- o allecting the subject property according to the
tegal 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 heen dedicated for public use in

Book vy Page : Plat Records of
- o County,
o S . and are built and are being
maintained by 1 there are no

encroachments or overhangs on adjoining premises, strects, 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 siluated 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 usc 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.




For projects that are not located in a 100-year or 500-year flood
zone:

FLOOD PLAIN NOTE: This tract is not within an identified
(shaded) special flood hazard area f(including the 100-year flood),
but is within zone X, areas determined to be outside 500 year flood-
plain, as identified by the Federal Emergency Management Agency,
National Flood Insurance Program, Flood Insurance Rate Map for
County,

. and incorporated Areas Map No.

dated

The above statement is for information only and this surveyor
assumes no liability for the correctness of the cited map(s). In
addition, the above statement does not represent this surveyor's
opinion of the probability of flooding.

For projects that are located within a flood zone:

FLOOD PLAIN NOTE: This tract is within flood zone ., as identified
by the Federal Emergency Management Agency, National Flood Insurance
Program, Flood [nsurance Rate Map for o Cowy,
. and incorporated Areas Map No. dated
The above statement is for information only and this surveyor
assumes ne liability for the correctness of the cited map(s). In
addition, the above statement does not represent this sSurveyor's
opinion of the probability of flooding

2

Appendix 4




APPENDIX 5
COMPLIANCE FORM





















'?"\)
COMPLIANCE COVER SHEET

RETURN WITH COMPLIANCE DOCUMENTS (COMPLETE ALL FIELDS)

Instructions: : D& C - 3 = 5LD i 5 4 Suppliers uoo = | fa tract agreame

Project Name: Project Number:
Name of Prime Contractor / Subcontractor /Supplier / Consultant/Professional Services:

I/We have a written contract or purchase order with:

Services to be provided:

NAICS code (To look up a code, please visit http./www .census goveosivmwihaics/

Company Address:
Pre-existing LCP Tracker User ID: EIN or SS Number:
DUNS Number: J Contract Amount:
Compliance Contact Person/Title: Emall:
Phone Number: Fax Number:
*Owner's Ethnicity/Racial Background: Gender:

MBE WBE SBE Section3

U F OF HOUSTON
HOUSING AND
COMMUNITY

DEVELOPMEN]

ABPERDIX 5




( (

REQUEST FOR PRIME CONTRACTOR/
SUBCONTRACTOR CLEARANCE

R 2 :
LI e kR
U1 X e B ‘ HOUSING AND

b & COMMUNITY
: BEVELOPMENT
P af

)

NO CONTRACT CAN BE EXECUTED WITH A PRIME CONTRACTOR, SUBCONTRACTOR OR SUPPLIER UNTIL

THEIR ELIGIBILITY HAS BEEN VERIFIED BY HCDD.

Instructions

nEification Mumber (Elf g0 wWwiaLsam.gov/SAM,

Date:

Project Name:

Project Address:

Prime Contractor / Subcontractor / Consultant / Professional Service Name:

EIN or S5 Number; Address/Zip Cade:
Phone Number:

Check the applicable entity Sole Proprietorship Corporation Partnership

List Principal(s) below:

e REQUFST FOR PRIME CONTRACTOR/SUBCONTRACTOR CLEARANCE

Other

ATTMENT APPENDIX 5




)
START OF WORK NOTICE

HOUSING AND
- COMMUNITY
: DEVELOPMENT
i
Instructions: This form must be compiatad oy the Prime Contractor/Subcontractor and serves as notica of cammencement of work to HCDD.
Infar
Project Name:
Project Address:
Prime Contractor / Subcontractor / Supplier / Consultant / Professional Service Name:
Prime Contractor / Subcontractor / Supplier / Consultant / Professional Service Name:
Start of Work Date:
i
Name of Authorized Officer:
Signature Title

hune, 2022

 Y—— EVEES APPENDIX 5



HOUSING AND
COMMUNITY
DEVELOPMENT

CONFLICT OF INTEREST DISCLOSURE

COMPLETED BY BUSINESS ENTITIES

INFORMATION
Name of Organization: |

Address:

DISCLOSURE
Is any employee, directar, officer, cr anyone else associated with your organization, or any of their immediate family member(s)®,
currently or within the past year an employee, agent, consultant, officer, clected or appointed official, sub-recipient, or vendor of
the City of Houston?

() Yes (sec bslow) O No

‘Includes, whether by tlcod, marrioge, or adoption: spouse, parent fincluding a stepparent), chitd (including a stepchild), sibling (including o
step-sibling), grandparent, grandchild, and in-laws.

Please indicate the names, positions, and telephone numbers for each person applicable to the above question. Use additional forms as
needed.

Position and/or direct or

el indirect relationship with the City

Telephone Number

APPLICANT SIGNATURES

Warning: Any person who knowingly makes a false claim or statement to HUD may be subject to civil or criminal penalties under 18 U.5.C. 287,
1001 and 31 U.S.C. 3729. Under penalties of perjury, |/we certify that the information presented above is true and accurata to the bast af my/
our knowledge and bellef. I/We further understand that providing false representations herein constitutes an act of fraud. False, misleading

or iIncomplete infarmation may result in my ineligibility to participate in this program or any other programs that will accept this document,
Title 18, Section 1001 of the U.S. Code states that a parson is guilty of a FELONY if he/she wnowingly and willfully makes a false staterment to any
department of the United States Government. I/we understand that this application may be delayed or found ineligible if a conflict of interast
is found to exist and no waiver is granted.

Name of Organization: |

By: |
Name: |

Title: |

FOR PROGRAM STAFF USE ONLY

Does applicant list a potential conflict of interest? () Yes
= [Forwara to PGM)

CHY OF HOUSTON | HAQUSING AND COMMUNITY EEVELOPMENT RBEPARTMENT

() Ne .
(STOP-process normally) .

B32.394.6200 | www.houstontx.gov/housing



N

TERMINATION UF WORK NOTICl

Instructlons: This form musl be completad by the Prime Contracter/Subcontractar and servas as natice Lo

—ompleted

Project Name:
Project Address:
Prime Contractor / Subcontractor / Supplier / Consultant / Professional Service Name:

Prime Contractor / Subcontractor / Supplier / Consultant / Professional Service Name:

Termination of Work Date:

{retd

Name of Autharized Officer:

Signature

Title

June, 2022
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MWSBE
ILIZATION SCHEDULE - CONSTRUCTION

Ut

Reparting MM and Y

NOTE:

Proj

ect N

ame and Number

Company Name:

KBFENDIX 5




MWBE @ o
UTILIZATION SCHEDULE - PROFESSIONAL SERVICES :

Reporting MM and YYYY Company Name:

NOTE:

APPENDIX 5




MWBE @ 3=
UTILIZATION SCHEDULE - PURCHASING

The MWSEE Ul izatcn Schedule 's a srajection of (unds allocaran 1o ~a# i ed 1. 1is ack T4 th threwghout the Lo o the projec

Reparting MM and Y¥Yy: Project Name and Mumber: Company Name:

A¥ PSS L P A ST 74 AR oo
¥ LT o T = U

NOTE:
falual dallar umournts are assumed Far past 2urss othe wise nur o g saauld reflect pro; > tea gollar armonats
2 Tne goul DRICANT 19 ™igy 8 T reguiremonts or be apcroved oy prior daviat on far less thar

3 enter only certit ed | roes projected pavenunts o abese figlds alzng Wi the Cantract Amuunil 3 © 4 Agproved anal percariar

MWEBE | L2ATiON 3C<EDULE - T = a3 = 1w, 2022
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ENNY UF HOUSTON

HOUSING AND
COMMUNITY
DEVELOPMENT

SECTION 3
CONTRACTOR'S 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
Government. Under penalty of perjury | hereby state:

3 I !
1
§ 135.38 Scctian 3 clause
All Section 3 covared contracts JIRT; i t fallawing claus sfarred to as the Sectinn 3 clause
= i
2 : \
0
|
Affiant's Signature: Affiant's Title: Tetephone:
Address: Affiant’s Company Narne:
Subscribed and swarn to under oath befara me this Day of , 20

Notary Public Signature My Commission Expires:

APPENDIX 5




SECTION 3
FIRST SOURCE HIRING ACREEMENT

HOUSING AND
' COMMUNITY
DEVELQPMENT

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 work to
be performed in relation to the City’s HUD-assisted project entitlad hereinafter referred to a the “Project”.

Witness our hands and seals on the date first written above:

The City of Houston Housing and Community Development Department

by

Section 3 Contract Administrator/Coerdinator Contractors Name
Owner/President/Vice President

1
0
i
]
]
ol
xz
C
P
0
I
m
m
n
4
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A
LTy 0% woutLIaN
HOUSING AND
¥ COMMUNITY
DEVELCPMENT

SECTION 3
PERMANENT EMPLOYEE LIST

Date:

Project Name: Total Amount of Contract:

Name of Contractor/Subcontractor:
Address:

Name of Contact Person:;

| certify the above-named individuals are parmanent employees of this firm. | understand that falsifying information is perjury and subject to
contract termination.

Print Name / Title Signature Date

@ e vmiovez or - APPENDIX 5






HOUSING AND
' COMMUNITY
; DEVELOPMENT

SECTION 3
INTERNAL CAPACITY AFFIDAVIT

The undersigned makes this affidav't with full knowledge of the cantent desceribed in the Section 3 Program regulations at 24 CER Part 75,
Each recipient of Section 3 covered financial assistance, and its contractors ar subcontractors are required to camply w th the regquireaments
of Saction 3 for new employment. training, or contracting opportunities that are created during the axpznditure of coverad funding. This
requirement applies to matters which include:

1. All construction prejects for which the amaunit of City (HUD sourced) assistance to the preject of Prograr e4c

2. Al ContractorSUDcontracror situaricns whase tre jns viaual contract or cuscontiact excesos 3100200 00 From thi ity with H1 D sourcad funds

Company Name Representative Signature Titla

STATE OF TEXAS

COUNTY OF
being duly sworn, deposes and says that hafshe is the
of and that the answars to the foregoing quastions and all staternants rherein contained ara true and correct.
Tom Flgern
Subscribed and sworn to under oath before ma this Dayof .20

Notary Public Signature My Commission Expires:

Only submit form if Prime/Subcontractar does not have a need for [ower-tier subs or new hires forthe duration of the project,

T, 2

@ PR A S ' ' ' ' APPENDIX 5




SECTION 3

MONTHLY VERIFICATICN OF

HOUSING AND
COMMUNITY
DEVELOPMENT

INTERNAL CAPACITY STATUS

ract AlNdys rar

Reporting MM and YYYY:

Subcontractor:

By signing below

By signing belaw
1 BLE |

Print Name

Project Name:

Contracted With:

Title/Company Signature Date

APPENDIX §



Ir or noution
HOUSING AND
COMMUNITY
DEVELOPMENT

SECTION 3
MONTHLY ACTIVITY REPORT (PART |)

Date of Subrnission:
Project Name; Centract Amaount:
Name of Contractar/Subcontractor:
Address:
Name of Contact Person:

Phone Number/Email: Reporting MM and YYYY;

EMPLOYMENT AND TRAINING

Profassional
Technician
Offica/Clerical
Trade:

Trade:

Trade:

Trade:

Qther:

Other:

Q) serow smommuasar sesmr cn . R ' APPENDIX §



SECTION 3 @ I L

NEW HIRE FORM (PART II)

Name of Contractor/Subcantractor: Reporting MM and YYYY:

1AM

aststhnic cooge Wi Arnengan 2 Biack Arng A 3 latege Smancan, « SeAS A3 Tan, 5= 250 AC.C

>
i

£
i

=z edarrof Secnion S5 Wer «3;

Figurty :ate of Sechion 3 Wiriur

4
c

D

E 3
F. rozamSoction d stams by =n
G

H

1

i |

Jeny Hire = ¥, 0y "
Travdz work nerfonrrod by Sedt
IR0 75 AOrA20 TIU0NG re oyl DL S NLE = Chon 5 2fnisl
—+2 ancd dunng repar ng rnontn by Section 3 Tra
Inesicate payroll classif catior <ol “ma, Padit Tire ET Bl lesnpacary, © -Se3asonal 2T 3easonal | "

e'-:.;“;r\.vn.--n;-»-r TS NBwe RS SAM BT Y 2T -~ B ﬁé‘m
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MONTHLY LABOR HOURS AND EMPLOYEE REPORT

Reporting MM Project ContractorNames: i
and YYYY: J d Report Submitted by:
Total Mumbar of Total Project LaborHours: Actual Labor Hours %
Employess (TPLH} 25% Section 3 Labor Goal: Achieved: (ALHA]
5% Target Worker Goal: Actual Target Warker % Achieved
Section 3 Workers performing on praject Yes No  [fyes, list the workers in Section A New Hire/Target Workars Yes No I yes, list new hires in Section B
Grand Totak
Crand Total:

. SR ——— APPENDIX 5



‘1
Reporting MM Bioj s %
ject & Contractor Names:; "
and Y¥YY: Report Submittad by:
Total Number of Total Project Labar ] Actual Labor Hours %
Employees: Hours: (TPLH) 10% Section 3 Labor Goal Achievad: (ALHA)
5% Target Workar Goal: Actual Target Worker % Achieved
Section 3 Warkers performing on preject: Yes Na If yes, list the workers in Sactian A New Hire/Target Workers Yes No  [f yes, list new hires in Section B
SECTION & - RKERS
Crand Total:
Grand fotal:
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CITY 01 ouLION
SECTION 3 HOUSING AND
COMMUNITY

ACNF'RI\vq Tl N r L—l e U A A | y DEVELOPMENT
fe ATION OF SUBCONTRACT AMOUNT .

Projact Name:

Subcontractor Name/House Address:

Executed Contract With:

Original Contract Amount:

Start of Wark Date:

Contract Amount at Start of Work:
A. Contract Amount Has Remained Less Than $100,000.00

I
Print Name Title/Company Signature Date

B. Contract Amount Has Increased to Equal to or Greater Than $100.000.00

‘ o o "
=4n

= 1]
Print Name Title/Company Signature Date

CONFIRMATION OF SUBCONTRACT AMOUNT ™ CF 5 Y T DIEVELUEMENT DEPA AT
@ “SNFIRMATIC 8 - APPENDIX 5



HOUSING AN(
¥ COMMUNITY
DEVELOPMENT

SECTION 3
EBID ANNOUNCEMENT

Date: Bid Due By:
To:

Project Name:

Address, City, State, Zip:

From:

Summary of Work:

Name: Prone Mumber:

Bidder Information:

Yes, | will be bidding on the project Mo, I will not be bidding on this project
Contract Name:
Company:
Pheone Number:
Address:
Emall:

Trade/Specialty:

HCDD contractors are committed o "ens loyrment and ecaonomic ouportunit e jencrated by certain HUD financial assistance shnall to

1
asible and consistan: wil sting fFederal stats and Iacal laws and requlations, be direciad to low AN VEry 10w - INComi¢

wpplication provess Feie https://heddsection3.gob2g.
Cantract Administrator/Coerdinatar for all contracting opportunities

fyour company is inte
com/. This farm rmust be o

1 certifying as a Section 3 B
ympleted and submitted to the assignad Section 3

@ E2D ANNDUNCEMENT LGING AMI | ENT D i e 202
APPENDIX §




HOUSING AND
COMMUNITY
DEVELOPMENT

SECTION 3
EOA FOR PROCURING LABOR FOR
SECTION 3 WORKERS

Date: Application Deadline:

To:
Project:
From:

Position Needed/Description:

Contact Information:

SECTION 3 WORKERS: INCLUDE THIS COVER SHEET WITH YOUR APPLICATION

Yes, | am interested in this position No, | am net interested in this position

Contact Name:
Address:
Phone:

Email:

Job:

Job Skills:

= Da 1 H2lats CLmay oa apj| el

If you know sameone interestad to become a certified Section 3 Wotker tha guidelines and application are available hare
https://www.houstontx.gov/housing/compliance html#sec3.

EQA FOR PROCUPRING LABOR FOR SECTIGN 3 WORKERS TV 05 K T ] MITY DT L OMME ENT Jung, 2022
(20 B e APPENDIX 5




~
SECTION 3

SAMPLE BID TABULATION

SITY QF nduATON
HOUSING ANC
COMMUNITY

DEVELOPMENT

Date
CostCode: ProjectedBudget:
Subcontractors Bld Amount CostBreakdown
1

Labor &
Material $

2 PM;
Total $

' SPM:

Contract: VP
P.O:

Y
@ SAMPLE BID TADULATION | ©TV OF HOLATOM | RCMSING AND CsIbUN FVEL QEMENT DESARTN T June, 202
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SUPPLEMENTAL COMPLIANCE FORMS

T U TON

HOUSINGAND
TEMPLATES AND REFERENCE MATERIAL o il o

In addition to the forms listed on the previous pages, Prima Contractor, Suobcontractor and Suppliers are reguired, where applicable,
o submit supplemental compliance forms during and Jpon completion of the construction. The supplemental forms, templates

and reference material are avallable for download in LCP Tracker. For your convenience, 3 sample of available forms and documents
in LCP Tracker are attacheq:

o _;_r;‘_. ,‘_‘i‘g » __‘_"l, "' pah g

All sections System for Award Managament instruct.ons N/A
Ail sactions Statemeant of Inforrmation bur SAM Results _:"*" ’ = Ssinans e pleaseuiad eineRs o
All sections Assessing Deparred \andor List ."rl.. ‘ i SR
ectian 3 LCP Tracker Eimploy Praf | hrough project duratio
All Sections LCP Tracker Subcontracror Set-up by Prime Throughout projact duration
MWSBE Madiation Arpitraton Language itrac
e SUPPLEMENTAL COMPLIANCE FORMS| CITY O chOUSTON | =OUS S AN COMEAUNITY DIEVE ! ADME 5 T 15 DALTMINT June, 2022
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CITY OF HousTaN
HOUSING AND
COMMUNITY

DEVELOPMENT

SYSTEM FOR AWARD MANAGEMEN:I

SAM.GOV EXCLUSION SEARCHES

- Goto WWW.SAM.COV

B s are - - Ty
(5] [ ]
Click on Advance Search
YT
..... Wi

MOTE: If 2
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HOUSING AND
COMMUNITY
DEVELOPMENT

-
-
el Cormay Perdee Busaron - by
o
Pitewiaran betaneen Tiwtamg sl Fubiy uR
i g——

1

L | o Deabarred Vendors | s t
R BRI e O RIS O
A Spareh For Vardon
o e e RN A ST, © S S S i A n:
——
=
A Ctrl Pto g tor save as PDF Ensure thz: 194 the
Fr LCP tracl

@ ACCESSING THE DEBARRED VENDOR LIST CrHOU ] JUSIRE, At ) € Ul IV f3 VEL iT G AR TN APPENDIX 5



Iy OF uBUIIGN
HOUSING AND

v COMMUNITY
DEVELOPMENT

= )
&9 Enter Demographic Type ) & Tie
v = ] - '
g '_)‘
&P Enter Demographic Classificatior £ a
o
W@ Click Done s
f‘ Damagranhic Claaafinations
I Add Ciagsification
R R PR R 93
: = i i i o I
Foedon 3 Emproypgy Srwibuyod Ly o Secign 3 ?-'!-w WOrkan | amgopad by 9 Suetiun S useigs B | P Im =a i
Tyon ]uur'-u |eue L 9
| | ‘ Il Dot
IR, i N T
“*Projecl Requaramenia:
Sucton 3 Employue Ty
@ ACCESSING THE DEBARRED VENDQR LIST | CITv OF HOUSTON | HOUSING AND COMMUNITY DEVELCPAE N TeT

APPENDIX 5




)
LCP TRACKER
SUBCONTRACTOR SET-UP BY PRIME

S AU TITR IS TN
HOUSING AND
COMMUNITY

DEVELOPMENT

"REQUIRED BY ALL SECTIONS*

) S g == =1 L "Set Up" tne tooibhar Lab. T
bFcrms/Login.es; ick Add/Edit Contractor
Fai Leeironic %.0mw1%00 and Monegemms
of Cartifad Payiodl Aepaca
USERNAME
|
S L9 miid an Lerarn s Py
o adda"Ne contracto ter the
contractor information ar e
Click "Add New Assignment” salect projact (D Select oroject enter fe 6 i
and contractor adding - :
and centractor adding -
NOTE: | = contracLor alread 3CCOUNT ata file, add ar
enter the "Contractor ID" as shiown orithe contra shee
@ ACCESS|ING THE DEBARSED VENDOX LIST| O

; lune, 2022
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,
MWSBE SUBCONTRACTORS/SUPPLIERS 4

MEDIATION ARBITRATION LANGUAGE

ey autra
HOUSING AND
COMMUNITY
DEVELOPMENT

@ SUBCONTRACTING ACHEEMENT TEAMS | €177 F HONISTON | SfIUSING AR COMMUSIT 2 R i EMT OEPART

To R
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CERTIFICATION REGARDING LOBBYING



APPENDIX 6

CERTIFICATION REGARDING LOBBYING

The undersigned certifies, to the best of his or her knowledge and belief, that:

(1) No Federally appropriated funds have been paid or will be paid, by or on behalf of
the undersigned, to any person for influencing or attempting to influence an officer or employee
of any agency, a Member of Congress, an officer or employee ol Congress, or an employee of &
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 cntering into of any cooperative agreement and
the extension, continuation, renewal, amendment or modification of any Federal contract, grant,
loan or cooperative agreement.

(2) It 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 ofany 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 rcliance 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 filc 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:

Appendix 6
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APPENDIX 7
CERTIFICATION REGARDING

DEBARMENT, SUSPENSION, AND OTHER RESPONSIBILITY MATTERS

The undersigned certifies to the best ol its knowledge and belicf that it and its principals:

(a)

(b)

(c)

(d)

Are not presently debarred, suspended, proposed for debarment, declared ineligible,
or valuntarily excluded from covered transactions by any Federal, State or local
department or agency;

Have not within a three (3) year period preceding this proposal been convicted of or
had a civil judgment rendered against them for commission of fraud or a criminal
offense in connection with obtaining, attempting to obtain, or performing a public
(Federal, State or local) transaction or contract under a public transaction: violation
of Federal or State antitrust statutes or commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, making false statements, or receiving
stolen property;

Are not presently indicted for or otherwise criminally or civilly charged by a
government entity (Federal, State or local) with commission of any of the offenses
enumerated in Paragraph (b) of this certification; and

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

[ understand that a false statement on this certification may be grounds for rejection ol 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_Nm-cTEc' Title of Authorized Reprt;;;nlalivc-“

S igné.lh}; of Authorized Réprése_ntalri've

Daté

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

Appendix 7
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Federal Labor Standards Provisions

Rvi 11.2017

FEDERAL LABOR STANDARDS PROVISIONS (HUD-4010)

U.S. Department of Housing
and Urban Oevelopmem

Office of Lator Reiglions

Appilcatility

Tha Prajazl or Progrem (o whigh I1he 2oasiegclion work
Fovelsd by thia ~enlredl pertaing 158 naing sisialed ay Ine
Unitsd Aaley af dmarica and the feliowing Federal Labar
$landards  Proviziona are inciuded n lhig  Conirast
pursuan: 1a the provisions appligubie |5 suah Fegeral
aivislance

4 1 {) minimum Wagaes At labocers and machanicg
EMpidyed ar warking ypon ihe sile of Iha wark wil| ae paid
uneonditicnally 3nd nat laay often Inan once & wadd &nd
wilhou! subpseQuani deduclion or redale on any encaunt
(®5CO8p! qUCA payrofl dadurlions a3 s bermiled hy
fequielony ipsuad by (he Secswlary of Labar under (ha
Consland Act 129 CFR Part J) Ine tull amount of wages
and bana lida frings banefits (or ceah squivelants (harsaf)
dva ol lime of gayman! campuled al rales pol less (han
(hosa gonieined in |[he wage da{erminslion of the Seoratary
af Ladoe whioh i1 altechod hemio and made o odrl horeat
fageidiess o any ranireclua relahianshp which may be
sllaged (o euis\ bulween ihe sonlraclor and such latorers
and mecnaenics. Comtribylions made of gosfw resvonably
mticipslad for none lge Iringe benefiia under Gection
Wb12) 9t Ihe Davts-Bacan Acl on behall of ‘eborers or
mechanmice are conpdersd wagee paid (0 sueh labareis or
meghanicy sutyeol fo lhe provisions of 26 CFF § Sigi(!
IHivi @isa *agular coniribulions mede of coMs Incurrag Tar
mam than e weshiy perod (Bul Aol less oRen than
quasierly) undar pians funds or grograma which sover Ihe
AaMicuter washiy period ere deamad la be canstruciivey
made o4 imiuirdd during yuch we ekly perlod

Suen 18a0rers #nd machqaics snail 88 031d (A8 approprisie
wage rale and fringe banalits On Ing wags delerminsiron
tor tha gtassifiowilon of wark aclually pertormed. without
regesd 19 Al exeap! 49 pravided In 29 CAR 4. %804)
Laborars or mechenios aerforming wark In mara then ona
classificalion may be compenyaled st lhe rate specified for
aaan rinasitication fge tha 1ima actuaily warked (Rdrain
Provided Fha! (he empioyer's peayroll records asccursiely
sai farth ihe ime suent in each classifration in which wark
s gerfarmed The wege dejarminalion fngiygang eny
sddilional classilicelion end wage rales confarmed undar
20 CFR 8 Sial(1 111 and |he Davie-Becon posler (WH-1321)
¥ail be pasted el all Umes Dy the comraclor smd ty
yubguntiectors at Ika wle of Ihe work i & praminenl eng
GccasTibisa place whera I can Y9 eawily sean oy ine
workerd

i14) la) Any gless of 1aborers @ macnanics whiah s rol
llwied in 1ha waga delermination and wWwhich I8 ‘o ba
employed undor Ihe czonlrect shell Be clasyilad ip
tonformance wilh Ine wage datarmination HUD snall
Approve s addiiipnsl classihcallon and wage rsle and
Finga Banefits (e wlor only when Ina tollowing cfitecia
have breen mel

(1 The wark 1o be parformed by lhe clessificaiion
TuQuirdl ¢d 1§ nol parformad oy a crassification in the Qe
Aalarminatian and

{21 Ths ciaesilizanon is Jtileed in jhe diea by the
constivalion sndusliy and

1M The proposad waga rale including any nena hds
frirge benefila baers @ rmesunable reielionship to tha wage
‘ilac “onlwinad In ihe wage daisrminatian

(01 VW tha goalreciqr and rhe 'aborass 9ad madhanies 1o oa
mployea n ihe oisssificallen (If knewn) ar  thedr
reprasenighives snd HUD or s dasignee dgree on ihe
clradidication s wage lale (naluding lhe  smount
desigralsd 1or Iringe Denalils wiers epprogielel @ repail
of Ine Acfion tahan snali ne vent by MUD a7 iy designae io
the Adminisiralor ol INd Wage and Hou' Divisusn
Empioymenl SMenderas Aaminisicstion U 3 Owpsrimenl af
.ebar Washinglter D C 20270 Yhe Adminisirator or an
authorizad repizsgnialive witl  sppfova madify ar
dis approvs svery addilignal alassificallon actton withyn 30
days af recaiw? and 9o advied HUD or (ls designes or wil
Aty HUU ar ds dewignes w'lAin (he Jd-day period tha?
addifionsl tima Kl necesss’y (Appraued by the Oifice of
Manageman! ana Budgs! under 2MB cantrgl aumber 1215
LAET

(6) 0 tAe avant Ins conlcgsiar €r& O Mmacnanias
1o he employad " Iha iKcalion or har
reprasentalives, snd HUD or [Is gesignee do not egres on
ina propomed siemsificalian ana wage reta incmding the
Smaounl dasignaied far Mnge banatts whare appropliata)
HUO or llv davignea shall csfer the quesitons including (he
“lawe of all imerecied partigy and the recommendatian af
AUO or s dasignes 1o Lhe Adminigirglar lor

asierminsivon The Adminisalor ar an suthorlzes
raprasentalive will iasu? a dalurminalion within 30 deyy ot
roceip! and wo §ovise HUY or is designee or will nolily
HUD aor Its dwsignee within the 30-day getiod thar
additiona! tima iy necessary tApproved by fhe OMoa ol
Mansgemanl snd Budgel umder OMB Conlral Numbar
1215:0¢td0

i fhe wage raln vincluding fringa Denafle wnere
appraprigie) dalermined pureugni o suoparagraphs
{Viiphy ar icl el thiv paragieph, shall Be pald fa all
workers garforming work 1n 1he claseificalion uader lhis
confract from tha firat day on which wark |s parformed in
the cisssification

1Hii Whensve the minimum waye rate pryscribed in lhe
sontraci for @ cidss of (sborers o1 mechanics lciudes e
ffinge Banefit whiah 'a nol Avprassad a1 an houtly rala |ha
=oniractor shall eher pay the benefll ac siaisd in the wags
detarmination g shali pay amoiner bana fda fringe banefil
ar g~ Raiirly cash aquivalen! thaveol

{11 10 1he conlrecior doss nol maka paymenis 1o s (rusiae
or othes third persan Iha coniracior mey capsider as part

Predous sadions are cotcietn

Asge 1 o119
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of the wagas of sny laborer or machanic Ihe amoun! af any
COStS r2ds0ndbly anticipaiad in prowiding bona Mde fringe
beneflils unmier 3 pian or program Proyvided Thal the
Secratary of Labor has found upan Lhe wrilten reguas! of
tha contfecltor tnat the appilcabla standurds of Ihe Davis
Hacon Acl have been me! Ths Sacralary of Labar may
require the contraclor la sel aside in a separale sccoun!
aisels for the maeling of abligallons under the plam or
program  iAppraved by the Olffice of Menagemen! and
Budget under OMB Control Number 1215-0140 )

2. Wilhhaiding, HUD or ry designez snall upon ity own
aclion  or upon wrillen request of an authorized
reprasonlative of the Departmen! of Labor wilhhaid or
cause lo be withheld from Ine contractor under this
contract or any olher Federal cantracl with tha same
prime conirscior, ar any other Federally-assisted conlracl
subjesl to Davis-Bacon provalilng wage requirements
which is haid by the sama prima contracior 5o much of tha
accrued paymants or sdvancesd as may B2 considarad
necessary to pay laborars and maahanics including
Jopceniices  (ramnses snd haipers amployad by lha
contraclor or any yubcoalractor the full amount of wiges
required by the conlract In the event af fuilure to pay any
Isborsr or mechanic. including eny ipprentica lraneae or
helper zmployed or working on the sile of the wark =il ar
part of the wages required by the zonlracl HUD or ils
designee may. efler written notice to tha contractar,
iponsar, applicant or awner take such actlon as may De
necessary (o cause the suspension of any Turther
payment advance or guaranies of funds unlil such
vialations have gesaas HUO or g designae may aller
writlen nolice o the coniractor disburse such amounlis
withheid lor and on account of the conlraclor or
subconlracior la the respective employess to whom they
@re due The Comptroller Gonersi shall make such
disbursements i lhe case of direct Davis-Bacon Act
contracly

J. () Payrolls and basic recards. Payrolls and bmsic
records reiating therelo shail be maintained by the
conlracror during the course of the work preserved for 1
pariod of Ihree years [hereaftor for all lahorars and
machanics working at the site of tha work Such racords
shall contain the name address and sacial 18curity
numbar  of amah  such workar Nhis or har correct
classificalion hourly rates of wages paid (meluding rales
of soninbutions o costs snlicipated for bona lige finge
benalits or ca9h equivelanis therecl of \he lypes deveribed
in Beclion I{oH2NB) of lhe Davis-bacon Act), deily and
weekly number of hours worked deduclions made and
aclusl wages paid Whenavar the Sacretary of Labor hes
found under 29 CFR 5.9 (a)(1 Miv) thal the wagas of any
la0arar or mechanic inciude te amount of any costs
feasonably antic/patad in providing penefits under a plan
o program described in Sactlon ib)2)B] af the Osvis-
Booon Act. the contracior shall maintain recerds which
show thal the commitment to provide such benafits 5
enforceabie Ihat the plan or program s financially
faspondinle and (thal tha pien ar pragram has haan

cemmunicaiad in wriling 1o Ihe laborers or mechanlcs
alfacted and iecords which shaw Iha cosls anlizipaiad oi
the acfuat gosl incurred 1n providing such bensfits
Conlractars smploying apprentices ar traineas upder
appraved pragrams shall maiataim weiilen evidenca of ine
reqisiralion of aporenliceship programs and ¢ artification of
trainze programs Ihe registrabion of the mporentices and
trainees 3nd Iha ratios end wage rales prescribed In lpa
appiicable programs  |Approved by the Office of
Mansgement and Budge! under OMB Conlral Numbers
1215-0140 and 1213-0017 )

{11y (3} The contrecior snall submit weekly for sach weak in
which eny entract wark 1s performed a capy of all payraile
ta HUQ or its designee If \he agency Is a parly to the
conltrecl  but If the agency i3 not suah a party Ihe
contraclor will submit lhe payrolis Lo Ing applicant gpandor
Or awnér is Iha case may be for transmission to MUD or
its designes The payrolls submilted shail sel  oul
accurataly and complalaly all of ihe informatian féquirad to
ba maintainga undaer 20 CFR § S(a){31{) axcept Inal rull
social secyrity numbers and home sddressas shall nal ba
mncluded an weekly tranamitlals. Instead the peyrolis shall
only need fo include an individually Idenlifying numbsr far
®ach employee (o.g. the last four digits of the smployes's
Yocial securily number) The required woekly payrail
information may be submitled in sny form dasired Qptional
Farm WH-347 i availabls for this purpose from the Wage
and Haor Division Wab ite 4l
o o its
succesaor sile The ptime contracior Is respanalble for the
submussion ol coplas ot payrolls oy a|l subcantraators
Contractors and subcontractors shall mainlan the full
sociul gecurnty aumber and curfeni sddress of exch
covered worker. and shell provide lhem upon request lo
HUD or ity designae if the agency I3 & party to the contracl
but if the agency Is not such a party. the centractor will
submit the payroils o the spplicant spansar. of owner as
the case may ba for transmission te HUD or Ita designes
Iha conlrector. or the Wage and Hour Division of Ihe
Departmen! of Labor for purposes of an Invastigation or
audil of comgliance with pravailing wage requirements il )5
nol & violalion of Ihis subparagraph fof & prime contractar
to require u subcentranlor to provide sddresses and soclal
securily numbers to tha prime coplracstor Por ils awn
records wilhoul weekly submission

te HUU or L3 designas (Approved by the Qinge of
Manggemant and Budgel under OMB Conlrol Numbe:r 1215.
0149

{b) Each payroll submilted shali be dccompanied by a
‘Statement of Complignce - signad by ihe canlracler or
subcontractar or his ar her sgenl who POYS or supsrvises
the paymant of the persons ampioyed undar tha coniract
and shall cerlify the foliowing

(7] That the payrall far ihe payroil period canleint lha
information required fo te provided under 29 CFR 55
(ai3uli) tha appropriate Information is being mamtsinad
under 29 CFR 5§ 5(aitl). and Ihal sdeh Infermation ia

Previous =diions are dbrolers
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17 Thnat sacth ladorar ar mechanic (Inszliding saih halpar
#ogrenlicn  end frawneel amg@loyed an the conirsal durmg
the payvoll psrod has beap pad Ine fwi wnexly wages
tarned without rabate aithar diteslly or indirectly, 3ad (Ax(
no daductions nave heen mada enher direcHy or irdirachy

hom (he [full weges aarned. othar (han pe-misvibla
daduchions as «uf forih in 28 CPR gy )
{3} Thal saoh (uborer ar mechanic hes Sean pald naf jose

than e Appliceabla wage rales and fMngk nendtifte of cdsn
Aguivetdnis lar Ihe ciesilioalidn at wory aerMrmad  as
wRaciiad n 1ho sopiicanis wage derarmiaatian wcarparated
mto \he santrct

fci Tha waskiy submismon of @ groperly exqoujad
catlifiolian aet 'of1R on (he revarmm dige of Opleinal Farm
WH 347 anratl satisly tha requeemen( fot suamigson of e
‘Maemen! af Comgiiance’ raquireg by avbpragraph A 3
(i,

Wi The faimfeation of any of Me saove cermfcdngna may
vubiwsl the conirdélor or gubcéniracier lo civil of crimmal
povscunian dndar 8dclian 101 af Te 18 and Fdclian 23
of hitle 3% of the UnKed States Caode.

Qi) The candracror ar SUnNaoAtractar shail male INw records
fequited  Jodhr  subpdrsgrapn A evelishiz  for
inspacilan wopying oe  [ranscitpifan by author{aed
repiesafiiglivay of HUD o/ (& Jesighex or tha Depurtment
of Lelrdr dnd thak ge/mil JuBR rapipsbnbelivad la inlarview
emplayees  duriig working hours o Mie (ati |1 he
eantradlor of subconirwater faila b submit Ma raquired
racards o |a make Ihem avedutia WUD or Ik dwtighen
Tay  a'er Wrillen nolica 00 Nk GONI’AGir  Sponsor,
appiicant or owrer balse such aciiou aw may ie necewbury
(o cavse the suspersion of eny urther payeanl. advande.
Ot guarinlem of fumdas Furlheymora. failure la submit |ha
required rpagfas Wgon request of [0 make such regords
avaliania may N g/oungs for Jeddrmant Bcitan puraseal to
WCFR T 12

& Appremtions end Trainaas.

1) Appeomticaa. Agpreniicwa will be garmiilod 1d worh s!
faxy (6an ihe predatarmined rula for e work lhey
Pilgumad when lhey @ré emploped purduent fo and
Individusily ragistatad in s bana fige appraniigeship
gragram regivterdd wilth (he U & Cepsfment af Labor
Empioyman! aa@ TYraiming Adminisimtion. Ofias  of
Aparemticeapip Traimng, Employer and Labor Servicae 6
with a Btate Aporenlicaship Agency (scognizad hy Mhe
Qffice, or ! a4 parson I» amployed = nis or nar firsh 30
day4 of proballanary employment o5 a0 spOreatine i such
87 appranficesnip program  mho e nof  mdlvidsuily
regQistered M the program bul wha hes deen cerificed By
tha Offica of Apprenticaship Training. Empleyer ang Lebor
Gerviges or 4 Stdle Appremicwitip Ageacy (where
tapreptiate) iq be sligibis lor grobatiamery empigymeni is
on dprendce The gowndte mfo of aupfenlices
fameyman an tHe jcd sls m kny ot claseicalion €hdh nat oe
@euler thaq the miio permitted [0 the 2ontractor &3 to Ihe enmlie work
oros unaer dre regiviemd pragram Any warker listed on 9 peyoll o
=N apprendce Ymge rate, wha

Rvl 11.2017

'3 nol ragisigrad or olferwise amoisyad a5 staled snove
shyil be peid nol “ess than \he sgfigadie wage rdia on the
“age defarmindlioc for ihe clessiBention of wark sclusiy
perdimad. (n gswlion ary Epp/snUca pariorming «ari an
Ihe o wit= in oxcesy of iMe relio permilled under ine
registerec propram 9wl be peaw pat lsas than he
dpplidetle wage ful= gn (Ne wegs delerminylion fur e
WOrk actuelty performed Whare ¢ contraelor v performing
sonsftuciian on a argjec) ™ & Fcallly other Inad hal in
whigh (b8 gragrem (s ragielored, (he rabics and wags rrles
[4Apraceed (n pertentages of (B (ouffaymen ¢ Aeurly rilaj
vpacified In iMe aontredlot 3 or subechirastor's raqisierss
progism shall be anwervad Every appreniice mued be paid
8l 2ol less than (he rals apecifed n the regisiersc
progrem for the appramiios s lavel of progrees, expradees
6% & puicontaga of AT (Qurneymaen haurly rele speuified in
Ihe spolicable wapge aslermnation Apgrealcss shall be
patd frmge benafils 10 accorgdancs wilh !he srovisions of
Ihe domrenlicashio ardgfem. N ING appraniicedhip progrem
dows not spacity frings aannfile, spprenticds mush be paid
the il smount of Wnge benalibe lated on (he wegs
daJaimindtion for the syfiicegle

azufiastion ITthe Adrmnisiretor detarmings bl d
difterant grasiize peavalls for tha spplicedle spprantics
asvifiuation Minges shad ba oqid i sooordance with
het  delarmimalien i the evepi (he Office o
Aporenticuship Truiming. Emplayer and Labar Serviess, or
4 Biele Apprem(eashio Agency 1acogntzed by Ine OMes
withdtaws aporaval af sa soptenticashsy pragrmm. the
cafifracior  will 40 lopge’ Ba  peimilied (4  ytillze
dpprimtioes al less fhaa tha dpplidable predelermined rale
for the waek parformred umil an eoceelatle aragram s
sppraved

[ Trelmaas Tucwpot as provided n 28 CFR § 1§
Ireineas will Aol be pesmilted lo work al lode Ihgd the
AredMermined /eta for the worl parfarmed vniess firay
aro emplayed pursuanl o amd individudlly ragisidres 1n
@ program whioh hao reeerved grior apgraval, avidensad
By lormal cartifcalion by the U & Deparinfsd| of Laber
Employmant ana Tralning Administration The ratie o
tratmast to jourhaymen an tha |ob aile sheil not Da greeter
Nen  permitied uader ihe plan  aspproved by fhe
Employmant and Tramnng Adminigbation Every Nsines
med 08 pdid al not jasy than e /e spesifida in tha
dgpravad program (or ime ieaifoa's level af progruve
@A/ 473498 @9 4 parcenlage of lha journeymen hourly mta
spaaifiod In the agplicebie Wege defwrmindticn Tunges
SMed Bo paid frings nenafiis in gccordanas wHh the
oFavisiong af the ttalmac pragram O tng Ira/hes program
#oes moc menied Mage danafile. irsinsen sAsil D2 pumia
e fuil amount of fringu bamelis Ivad on the wagn
delermunation unlesh e Adminsafteloe of (he Wage apd
Kour Dvisson Qarermings thal thery 15 gn dpprentigeshi g
srourem sesacivod wilh the cortswgonding journaymen
wage rale on the waqe delermigetion whigh provides tor
lagd |han Ul Bmgw barmfs Par  app’anticas Any
Smployae sinfed an fRe payrall 4t 4 rainwe rafe wha i§ not
regisieren 4nd pmedcipaiing In & Maling plan epgraved by

Frevicus sditons sre dheoimte

Page Jof 4
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Ihe Emninymant and Naining Adraunisttstion snarl pe nain
nal less (nan e gpalcebls wage rals on the wage
dglermmalion fTor Ihe work actnally parformaed m sddiiion
80y Uainda parlofming wark On INe (0D e In oxcsss of
IAe ratic parmittad under the fagistered program BhaM aa
pald nol le3s (hwn lne do0picuble wigoe raln on lne waga
determination for the work ecivelly pseformeg, In {re
ovant iNe Employmen dnd Traimng Administrauon withdr aws
Weproval of 4 MAlning prageam We cantradtor wil Ao tonger har
parmitied o ullize irainecy of 1ess Ihan (he avplicabie
grecglarmmed rafe Mr e worr perlormad untd an miagtable
oragfam 4 3opraved

Wi} Equal employment opporiupity. Yhe ullization of
0pranticat truindog and [surngymam ymder 25 JFR Past §
Mall Re i canformily  win Me equal tmaioyAvenl
opaarlumity reguirements af Evaaulive Qrdac 11248 a9
smended and 28 CFR Pard 30

3, Compliance wilh Capslmd Acl reguiremenis The
QONLragtar snal camply win the rwquirements of 33 CEA
Parl 3 wnicn are insofperated oy refarwnae in s sonirect
§. Oubogntracie. ihe aamracter o swaodalrealar wil
Ingert 8 any seuybcontracty IMe tievags comtaiaac In
tubparagragha ) through 11 In g paregraph 4 and guch
sinar cleudds av HUD o/ its dasignas mey by sppraprisla
Instruciidns requits  and 4§ copy of ns epplaabdle
pfavailing #aga dacisian #nd alza a ¢iquee requirng the
vubicaniraclors 19 (nclude lhase clauses m unry owar ller-

Tubsanatrecis Tha grima contfan'ar shel ba rasponeibie
Tar the zompuince by a4y yocanfrictar ar lower e
tubcomiTaclar with ail e sanfree’ Cisvsas thi§

pecagragh

T. Confreet turminstion; debsrment. A dregch of (he
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CITY OF HOUSTON'SCODE OF ORDIANCE ARTICLE V.
MINORITY, WOMEN, AND SMALL BUSINESS ENTERPRISES

Sec. |5-81. - Declaration of policy.

(@) [tis the palicy of'the city to stimulate the growth of local minorty, women and small business enterprises by
cncouraging the full participation of these business enterpriscs in various phases of city contracting, as set forth
in this article. The purposes and objectives of this article are:

(1) To premote equal opportunity for participation amongst local minority, women and small business
cnterprises inall phases of city contracting;

(2) To increase the utilization of' such local firms in providing certain goods and services;
(3) To provide opportunities Lo broaden and enhance local tirms’ ranges of capacities; and

(4) To increase opportunities for such local firms to serve as contractors, in addition to acting as
subcontractors to others, there applicable, in an cffort to remedy discriminatory practices and eliminate
statistical disparities incity contracting.

(b) 'This article is intended to be remedial in nature and to continue only until its purposes and objectives arc
achieved. At least every five years the city shall make its best efforts to initiate a review of its minority and
women business enterprise program, the results of which shall be provided to city council, who shall
determine, upon its receipt of recommendations and the consideration of other relevant information from the
OBO director, whether there is strong statistical and anecdotal evidence of discrimination against minority and
women business enterprises in city contracting warranting the continuation of a race and gender conscious
minority and women business enterprisc program.

(Ord. No.2013-428, § 10(Exh. A), 5-8-2013, eff. 7-1-2013)

Sec. 15-82. - Definitions.

The following words and phrases, when used in this article and in article VI of this chapter, shall have the
meanings provided in this section, unless the context clearly indicates another meaning. For the purpose of these
definitions, the singular shall also include the plural, and the piural shall also include the singular.

Bidder means any person or legal entity which submits a bid or proposal to provide labor, goods or
services to the city by contract for profit.

Commercially useful function means a discrete task or group of tasks, the responsibility for performance
of which shall be discharged by the MWSBE by using its own forces or by actively supervising on-site the
cxecution of the tasks by another entity for whose work the MWSBE is responsible. In determining whether a
MWSBE is performing a commercially useful function, factors including but not limited to the following shall
be considered: (1) whether it has the skill and expertise to perform the work for which it is being utilized and
possesses all the necessary licenses; (2) whether it is in the business of performing, managing or supervising
the work for which it has been certified and is being utilized; and (3) whether it is performing a real and actual
service that is a distinct and verifiable element of the work called for in a contract. MWSBEs shall be
responsible for performing more than fifty percent of the task or group of tasks being counted toward the
applicable participation goal unless subcontracting such task or group of tasks in excess of fifty percent has
been expressly authorized via a waiver by the OBO director.

Contractor means any person or legal entity providing goods, labor, or services to the city by contract for
profit.

Established business enterprise means a MWSBE or any business applying for certification as a MWSBE
that, by virtue of its size meets or cxceeds the standards promuigated by the US. Small Business
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Administration for that category of business, as determined by the procedures described in section 15-87(a) of
this Code.

Goal oriented eontract means any contract, agreement or other undertaking anticipated for construction
work in excess of $1.000,000.00 and for the supply ol goods or nonpersonal or nonprofessional services in
excess of $100,000.00:

a.  Forwhich competitive bids are required by law

b.  Which is not within the scope of the disadvantaged business enterprise programs of the United
States Environmental Protection Agency or the United States Department of Transportation or any
other federal ar state agency having jurisdiction; and

¢. That the initiating city department, in consuitation with the OBO director, determines has significant
subcontracting potential in fields in which there are adequate numbers of known MWSBEs to
compete for and perform the subcontract service(s).

Good faith efforts shall refer to steps taken to achieve a MWSBE goal or other requirements which, by
their scope, intensity and usefulness demonstrate a bidder's responsiveness o fulfill the business opportunity
objective prior to the award of a contract and a contractor's responsibility to put forth measures to meet or
exceed a MWSBE goal throughout the duration ofthe contract.

Joint venture means an association of a MWSBE and one or more ather firms to carry out a single, for-
profit business enterprise, for which the parties combine their property, capital, eflorts, skills and knowledge,
and in which the MWSBE s responsible for a distinct, clearly defined portion ofthe work of the contract and
whose share in the capital contribution, control, management, risks, and profits of the joint venture are
commensurate with its ownership interest.

Local firm, local MWSBE, or locally based when describing a firm or entity seeking certification means a
sole proprietorship, partnership, corporation or any other business entity with a significant business presence in
the Houston-Sugar Land-Baytown metropolitan statistical arca, as defined by the Office of Management and
Budget within the Executive Office of the President of the United States. A significant business presence
includes the requircment that a MWSBE have an established place of business in the Houston-Sugar [Land-
Baytown metropolitan statistical area at which one or mare of its employees is regularly based and that such
ptace of business has a substantial role in the MWSBE's performance ofa commercially useful function,

MWSBE means, collectively, MBEs, WBEs, and SREs,
Minority business enterprise or MBE means a business which is:

a. Asole proprctorship in which the owner is a minority person who owns, controls and manages the
business; or

b. A corporation in which at least 51 percent of the stock or of the assets of such corporation is owned,
controlled and managed by one or more minority persons; or

¢ A partnership in which at [east 51 percent of the assets of such partnership is owned, controlled and
managed by one or more minorily persons; or

d. Any other business or professional entity in which at least 51 percent of the assets (nsuch business
or professional entity is owned, controlled and maraged by one or more minority persons; or

e Any entity in which at least 5| percent of the assets of such entity is owned, controlled and managed
by ane or more minority persons and one or more women and such minority person; or

£ A business which has been certified as an MBE by the office of business opportunity under any
other recognized MBE program.

Minority person means a citizen or legal resident alien o the United States who is:
a. Black American, which includes persons having origins in any ofthe black racial groups of Africa;

b. tlispanic American, which includes persons of Mexican, Puerto Rican, Cuban, Central or South
American, or other Spanish or Portuguese culture or origin, regardless of race;
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c Astan-Pacific American, which includes persons having origins from Japan, China, Taiwan, Korewy,
Burma (Myanmar), Vietnarm, Laos. Cambodia (Kampuchea), lhailand, Malaysia, Indonesia, the
Philippines, Brunei, Samoa, Guam. the U.S. Trust Territories of the Pacific Islands (Republic of
Palau), the Commonwealth of the Northern Marianas Islands, Macao, Fiji, Tonga, Kiribati, Juvalu,
Nauru, the Federared States of Micronesia, or Hong Kong, or the region generally known as the Far
East;

d. Native American, which includes persons having origins in any of the original peoples of North
Ameriva, American Indian, Eskimo, Aleut, Native Hawaiian: or

(4]

Subcentinent Asian Amerizan, which includes persors whose origins are from India, Pakistan,
Bangladesh, Bhutan, the Maldives Islands, Nepal, or Sri Lanka.

Origin or descent can be regarded as the ancestry, nationality group, lineage or country in which the
personorpersens’ parents or ancestors were born before their arrival in the United States.

Chwned, controlled and managed means that the onc or mare minority persons ar women who own the
requisite interests in or assets of a business applying for minority or wamen business enterprise certitication
possesses equivalent incidents of such ownership, including an equivalent interest in profit and loss, and has
contributed an equivalent pereentage of capital and cquipment to the business. Contributions of capital and
equipment must be real and substantial. [n instances where expertise is relied upon Lo demonstrate ownership,
control, and management. it must be shown that the expertise is: (1) ina specialized field; (2) in an area critical
to the firm's operation and performance of a commercially useful function: (3) critical to the firm's continucd
success; and (4) documented in the records of the firm, including but not limited to documentation showing the
particular expertise and its value to the firm. Additional by, the individual whose expertise is relied upon must
have a significant financial investment in the business. Ownership shall be measured as though not subject to
the community property interest of a spouse, if both spouses cerlify in writing that the nonparticipating spouse
relinquishes control over his or her community property interest in the subject business (but by doing so is not
required to transfer to his or her spouse his or her community property ownership interest or to characterize the
property as the separate property of the spouse). The one or more minority person or woman owners shall have
recognized, ultimate control over all day-to-day business decisions affecting the MBE or WBE and shall hold a
title commersurate with such contol. Such ultimate control shall be known to and at [east tacitly
acknowledged in day-to-day operations by cmployees of the bustriess.

Regulated contract means any contract, agreement or other unde rtaking:
a. For which competitive bids are not required by law;

b.  That is not covered by the MBE/WBE programs of the United States Environmental Protection
Agency or the United States Department of Transportation or any other federal or state agency
having jurisdiction; and

c.  That the recommending city department has determined, in consultation with the director of the
office ofbusiness opportunity either:

I Has significant subcontracting potential in fields in which there are sufficient known MWSBES
to perform the particular subcontract service(s); or

ra

Is of a type for which there are sufficient known MWSBEs which have represented their
ability to perform the prime contract service to afford effective competition for the prime
contract.

Small business enterprise or SBE means a firm whose £ross revenues or number of employees, averaged
over the past three years, inclusive of any aftiliates as defined by 13 CFR Section 12 1.103, does not exceed the
size standards defined in Scotion 3 of the Foderal Small Busincss Act and applicable Small Business
Administration regulations related to the size standards found in 13 CFR Part 121, The term shall also include
a certified minarity/women business enterprise defined in this Code.

Subcontractor means any business providing goods, labor or secvices to a contractor if such poods, labor
or services are procured or used in fulfillment of the contractor's obligations arising from a contract with the
City of Houston.
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Woman means a person who is a citizen or legal resident alien of the United States and who is of the
female gender.

Women bustness enterprise or WBE means a business which is-

a.  Asole proprietorship in which the owner is a woman who owns, controls and manages the business;
or

b. A corporation in which at least 51 percent of the stock or assets of such corporation is owned,
controlled and managed by one or more women: or

¢ A partnership in which at least 51 percent of the assets of such partnership is owned, controlled and
managed by anc or more women; or

d. Any other busiress or professivnal entity in which al least 51 percent of the assets in such business
or professional entity is owned, controlled and managed by one or more women; or

€. Any entity in which at least 5[ percent of the assets of such entity is owned, controlled and managed
by one or more minority persons and one or more women; or

. Abusiness which has been certilied as a WBE by the office of business opportunity under any other
recognized WBE program.

(Ord. No. 2013-428, § 10{Exh. A), 5-8-2013, eff, 7-1-2013)

Sec. 15-83. - Program clements.

(#) Based upon a review of annual awards and purchases by affected city departments, the office of business

opportunity shall cach year submit a progress report to the city council. The report shall irclude two percentage
figures that are intended to as closely as possible represent the ratio of the prior year's measured utilization and
availability of local MWSBE:s to do business in:

(1} The supply of goods and nonpersonal or nonpro fessional services: and
(2) The performance ofpersonal or professional services:

to the prior year's total local business community utilization and availability to do business in each of the two

named fields of city contracting.

[n addition, the report shall include pereentage figures that arc intended to as closcly as possible represent the

ratio of the prior year's measured utilization and availability of local MWSBES to do business in construction to the
priot ycar's total local business community utilization and availability to do business in city construction contracting.
The report may also include figures and other evidence of Ffactors prescribed in Part 26, Title 49 of the Code of
Federal Regulations in the year the report is made that may affect the aforementioned ratio of utilization and
availability.

(b) Based upon the measured utilization and availability and any other relevant factors prescribed in Pact 26, Title

49 ofthe Code of Federal Regulations and identified in the report submitted pursuant to subsection (a) above,
city council shall from time to time set annual city-wide percentage goals for city contracting with MWSBESs in
each of the two named categories described in subsection (1)(1) and (2) above and for contracting with
MWSBESs in the construction category. The adjustment, if any, in the percentage goals shall be made during
the first quarter of the fiscal year.

It is the responsibility of each city department to determine which contracts initiated by it are goal-oriented
contracts and which are regulated contracts. If the determination is made that a contract is a goal-oriented
contract or a regulated contract, the initiating departrment shall review the contract and shall determine, by
reference to the MWSBE register, the number of certified MWSBEs in each of the two named categories
described in subsection (a)(1) and {2), above, and for construction, the number of certified MWSBE:s in the
construction category. The initiating department director or his or her designee shall determine whether the
contract is one to which MWSBE provisions should be applied.

(1) These provisions are not required to be applicd in the tollowing circumstances:
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4. A public or administrative emergency exists which requires the goods or servicas to be provided
with unusual immediacy;

b. 'he service or goods requested are of such a specialized, technical or unique nature as to require the
city departiment 1o be able to select its contractor without application ot MWSBE provisions (such
as contracts for expert witnesses, certain financial advisors or technical consultants);

If application of MWSBE provisions would impose an unwarranted economic burden or risk on the
city or unduly delay acquisition of the goods or services, or would otherwise not be in the best
interest ofthe city; or

(2]

d.  I'the possible MWSBE participation level based on MWSBE availability would produce negligible
MWSBE participation,

It one of the above-listed conditions is determined to exist, the departiment director shall certify that
determination in writing prior to the award of the contraet, specifying the conditions which lead to the
determination, and submit the determination to the OBO director forreview and approval.

It the contract does not fall within one of the above-listed exceptiors, based upon its averall review, the
initiating department shall assign an appropriate MWSBE participation level, if any, for the contract
(whether goal-oriented or regulated) considering the local availability of cerlified MWSBEs in the
contract field.

The intention of this article is to provide administrative flexibility in the application of MWSBE

provisions of this Code and in the percentage participation level on a contract-by-contract basis so as not to
limit access to city contracting by nonminority-owned, nonwomen-owned or established business enterprises to
a greater degree than necessary to meet the city-wide annual goal and the policies and objectives of this article.

(d) The bidding documents and the contract documents for goal-oriented contracts for which a MWSBE
participation level has been established shall contain a provision detailing the purposes and objectives of the
citys MWSBE ordinance and shall incorporate by reference this article and the then-current motion or
ordinance establishing MWSBE annual goals. Regulated contracts which are determined o have significant
subcontracting potential for which a MWSBE participation level has been established shall contain contractual
provisions (and proposal pravisions if submitted for proposals or for bids) requiring the contractor to meet or
exceed the determined MWSBE participation level for that contract, or to establish that it has made good-faith
efforts to do so, and that notwithstanding such efforts, was unable to meet or exceed the determined
participation levels. The OBO directur shall establish procedures defining good-faith ¢fforts. These procedures
wilt be reviewed and approved by the mayor and the city attorney.

(Ord. No.2013-428, § 10(Exh. A), 5-8-2013, ¢ff. 7- 1-2013)

Sec. 15-84. - Otfice of business opportunity.

(a)  Applications for certification as a MWSBE and any addenda thereto shall be made on a form promulgated by
the OBO director, and the requirements for certification shall be consistent with the applicable requirements set
forth in subsection (b) below,

(b) The otfice of business opportunity has responsibility for:

(D

{2)

Establishing procedures for the implementation of this article, and reviewing and approving procedures
established by city departments, such procedures to be narrowly designed (o attain the purposes and
objectives specified herein without unduly limiting nonminority-owned or nonweman-owned or
established business enterprises. Such procedures shall be reviewed and approved by the mayor and by
the city attorney prior to implementation;

Certifying businesses as minority, small or women business enterprises and maintaining and distributing
to atfected city departments a current register, updated monthly, of such business (including a separate
listing of such businesses whose applizations for certification are pending) specifying the categories of
city contracting represented by the certi fied MWSBEs;
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Developing educational programs [or and otherwise assisting (without offering favoritism in rvelation to
the competitive hidding system) MWSBES to compete effectively for city contracts;

Making recommendations to the mayor, city council and city departments to further the policies and
objectives of this article, including but not limited to assisting city departments in setting contract-specific
MWSBE goals;

Reviewing documentation from potential contractors and from contraciors comcerning good-faith ellorts
made to meet or exceed the participation level for cantracts. The final recommendation to city council for
award or for acceptance of work shall be the city department's, although the office of business
opportunity may take exception;

Compiling a report of the progress of city departments, by department, in attaining the city-wide goals set
by city council. This report shall be based upon MWSBE contractor and subcontractor information, W be
specified by the office of business opportunity. Upon completion, the report is to be submitted quarterly
to city council members, the mayor and all affected city department directors fortheir information:

Receiving and reviewing complaints and suggestions concerning the VWSBE program from contractors,
MWSBIs and city departments; and

Without limiting the authority of the office of business opportunity to establish procedures that are
consistent with the terms of this article, the office of business opportunity is specifically directed to
promulgate and implement procedures as follows:

a. Grievance procedures for any person aggrieved by any decision of the office of business oppartunity
under this article. The procedures shall include notice and a hearing before an impartial hearing
officer who shall be appointed by the mayor;

b. Mediation procedures for the resolution of disputes between contractors or bidders and MWSRE
participants or potentizl participants with respect to any aspect of compliance with this article,
including, without limitation, any assertion that a contractor, subcontractar, or MWSBE has failed to
make good faith efforts to comply with this article;

¢ Proceduresto implement and enforce any sanctions provided under this article:

d.  Procedures to ensure performance of work by MWSBESs, which procedures shall include: (i a
requirement that no more than 50 percent of their work may be subcontracted, without a specific
waiver from the office of business opportunity for cause; (ii) a requirement that the minority person,
small business or woman owner of a MWSBE have the necessary experience, expertise, credentials
and regulatory authority to conduct the type of business for which the business is certified; (iii) a
requirement that bidders and contractors make good faith efforts to meet or exceed contract
MWSBE goals; and (iv) a requirement that MWSBEs accurately represent all material information
required for certification and truly perform a commercially useful function;

¢, Procedures for counting participation by MWSBES as prime contractors, subcontractors, supplicrs
and joint venturers on city contracts, which procedures shall ensure that all work performed by
MWSBE:s is included in the computation of the progress made toward meeting the annual city-wide
goals:

f. Procedures to ensure that this article is limited in its application to the certification of locatly based
MWSBEs:

g Procedures to coordinate the operation of this article with other local MWSBE programs, which
may include reliance upon certification procedures of other entities that are determined to be reliable
and equivalent to this article;

h.  Procedures to ensure access to necessary records of prime contractors and subcontractors on city
contracts; and

i.  Procedures for handling theRl of services ( wage theft) complaints of employees of city contractors
and subcontractors.

g
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MWSBE certification shall he valid for a pedod of three years from the date of certification; provided,
however, all applicants certified as MWSBLEs shall be subject to review on an annual basis pursuant to
pracedures established by the OBO director to ensure compliance wilh ull applicable provisions of this article.

Applications for renewal of MWSBE certification shall be evaluated under the same criteria and subject to the
same manrier of review as original applications.

All procedures established under this section shall be reviewed and approved by the city attorrey prior to
implementation. A copy of all procedures hereunder sha!l be maintained in the office of business opportunity
for inspection, and copias may be purchased at the fees prescribed by law.

(Ord. No.2013-428, § 10(Exh. A), 5-8-2013,eft. 7-1-2013)

Sec. 15-84.1. - Responsibilities of city departments: department utilization plan.

(a)

(b)

(c)

(d)

(e)

Each department director shall be accountahle for the aversight and implementation of the following activities:

(1) Informing MWSBE organizations or associations of the department's procurement procedures and future
procurement opportunities;

(2) Enswring that department bid solicitations and requests for proposals are sent to MWSBESs in a timely
manner;

(3)  Referring MWSBES Lo technical assistance services available from the office o F business opportunity and
other organizations that provide such services:

(4) Reviewing each request for waiver or imodification of participation goals prior to its submission to thc
office ofbusiness opportunity for approval,

(5) Monitoring the department's procurement activitics to ensurc compliance with and progress towards the
city-wide participation goals; and

(6)  Providing the OBO director with the departmental utilization plan peescribed in subsection (b) of this
section and any other documentation requested by the office of business oppottunity necessary in
evaluating a department's progress inachieving city-wide participation goals.

EBach department that has procured goods and services in excess of three million dollars during the fiscal year
ending on June 30 ot the preceding calendar year shall be required to submit a departmental utilization plan
for the following fiscal year commencing on July 1 . Departmental utilizations plans shall be submitted on or
before June 15,2014, and not later than June |5 " of each calendar year thereafter,

Each department director shall be responsible for creating, submitting, and implementing an annual
departmental utilization plan that shall include, at a minimum, the following:

(1) The department's forecast ofanticipated projects and contract specilic goals for the upcoming fiscal year;

(2) A detailed, written explanation for any departmental goal that is not comsistert with the overall city-wide
goals for MWSBE participation;

(3) A list of the names and titles of department personnel responsible for the implementation of the
departmental utilization plan;

(4) The methods and relevant activities proposed for achieving the department's participation goals; and

(5)  Any other information the department director deems relevant or necessary.

Upon review by the OB director, all departmental utilization plans shall be submitted to the mayor and city
council for final approval.

A departmental utilization plan may be amended to reflect changes in the department's projected procurements,
expenditures, or other relevant circumstances and resulting changes in the department's participation goals.
Such amendments shall be submitted to the OBO director for review and shall be submitted to city council for
final approval not less than 30 days prior to the proposed date of implementation.
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() Each department director shall be accountable for setting and making reasonable cfforts to meet the
participation goals stated its departmental utili zation plan. Departments shall, at minimum, engage in outreach
activities that encourage eligible businssses to apply for certification as MWSBEs and encourage MWSBEs to
participate in all facets of the procurement process and compete for city contracts, including contracts awarded
by negotiated acquisition and emergency and sole source contracts.

(Ord. No.2013-428, § L0(Exh. A), 5-8-2013, eff. 7-1-2013)

Sec. [5-85_ - Filingofplan,

Before execution of any contract or issuance of any purchase order far which a MWSBE goal has been
established, a bidder or potential contractor shall submit a plan setting torth how it intends to meet the contract
MWSBE goal or documentation demonstrating its proof of good faith efforts to meet the contract MWSBE goal.
After execution of a contract or receipt of a purchase order, the contractor shall comply with the submitted plan,
unless it has received approval from the OBO director for a deviation therefrom. Approval shall not be unreasonably
withheld. While it is not a requirement that a contractor meet its goal. it is required that the contractor objectively
demonstrate to the office of business opportunity that it has made good faith efforts to meet the goal. To this end, the
contractor shall maintain records as prescribed by the office of business opporunity demonstrating its efforts at
compliance. The contractor shall be required to submit to the office of business opportunity reports of its efforts
under this article in such form or manner as shall be prescribed by the OBO director.

(Ord, No.2013-428, § L0(Exh. A), 5-8-2013, eff. 7- 1-2013)
Sec. 15-86. - Sanctions.

{2) The OBO director is authorized to suspend any contractor who has failed to make good faith e fforts to meet any
goal established under this article from engaging in any contract with the city tor a period up to, but not to
exceed, five years. The OBO director is also authorized to suspend any MWSBE who has failed to make good
faith efforts to meet all requirements necessary for participation as a MWSBE from engaging in any contract
affected by this article for a period up to, but not to exceed, five vears.

(b) Inaccordance with section [5-84 of this Code, the office of business opportunity shall establish procedures for
the imposition of sanctions and shall ensure that no sanction is imposed without notice of the grounds being
given and an opportunity for a hearing consistent with the procedures set forth in sections 15-22, 15-23, and 15-
24 of this Code. Any procedure established shall be cansistent with state law.

(Ord. No.2013-428, § 10(Exh. A), 5-8-20(3_ cff, 7-1-2013)

Sec. 15-87. - Determination of established business enterprise status.

{2} Based upon a review of data submitted by MWSBEs or MWSBE applicants and any other information
available from its files or the files of any other governmental entity, the office of business opportunity shali
determine the size of each MWSBE or MWSBE applicant by detcrmining the average of the gross receipts for
the prior three years and the average number of employees for the 12 calendar months immediately preceding
the review, as applicable. The calculation of size shall be based solely upon the size standards and methods of
calculation identified by the U.S. Small Business Administration (SBA) including, without limitation those set
forth in 13 C.F.R. part 121, subpart A, secs. 121.101 through 121.107, and scc. 121.201, any amendment or
successor thereto, or any other document defining such size standards or the calculation thereof that has been
fully and finally adopted by the SBA. The review shall be applicable to business entities applying for initial
cerlification as 4 MWSBE or to certified MWSBES, provided that such review may not he initiated until the
applicant ar certified MWSBE has cstablished a business history of sufficient length to allow calculation of
size based on the three year financial or 12 month employee data, as applicable.

(b) Following the review descrited in this section, each cerlified MWSBE or MWSBE applicant shall be re-
evaluated under this section on an annual basis based upon the size standards and methods of calculation
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identificd by the SBA and procedures establisbed by the OBO director to ensure compliance with all applicable
provisions ofthis article.

ALl MWSBESs and MWSBE applicants shall, upon written request of the OBO director, provide to the office of
business opportunily copies of any and all dacuments, including without limitarion financial statements and i
records, requested by the director in connection with the review authorized in subsection (a) of this section, not
later than 20 business days following the date of mailing of the request. Failure to timely and completely
comply with any such request will authorize the imposition of sanctions under section 15-86 of this Code, or
denial of certification inthe case of a MWSBE applicant.

Following the review authorized by subsection (a) of this section, the office of business opportunity shall
classify each MWSBE or MWSBE applicant whose size meets or exceeds the siz standard identified by the
SBA for that class of enterprisc as an established business enterprise. The classification shal! be effective as of
the date of mailing of the notice provided in section 1 5-88 afthis Code.

(Ord. No.2013-428, § 10(Exh. A), 5-8-2013, eff. 7-1-2013)

Sec. 15-88. - Notice, appeal and waiver.

()

(c)

(d)

Immediately upon classification of a certified MWSBE or MWSBE applicant as an established business
enterprise pursuant to section 15-87 of this Code, the office of business opportunity shall notify the business so
classificd of the action by United States certified mail, return receipt requested, addressed to the last known
address ofthe business and deemed given when placed in a United States mail depository.

(b) Each notice shall inform the allected MWSBE or MWSBE applicant ol the (ollowing malters: (1)
That the MWSBE or MWSBE applicant has been classified as an established business enterprise;

(2) That the classificationis elfective as of the dale of mailing of the notice:

(3) That the MWSBE or MWSBE applicant may appeal the classification or seek a waiver of the
classitication pursuant to the procedures established under this section:

(4)  That the provisions of section 13-89 of this chapter shall become enforceable with respect to any certified
MWSBE one year following the notice of classification, unless the decision is reversed or a waiver is
granted and the classilication is withdrawn prior to the expiration of the one-year period; and

(5) That any MWSRE applicant deemed ineligible for certification based upon its classification as an
established business enterprise shall remain ineligible for certification unless and until any withdrawal of
the classification as an established business enterprise is granted pursuant to an appeal or a request far
waiver conducted under this section.

[n order to appeal a classification as an cstublished business entecprise, 1 MWSBE or MWSBE applicant must
submit to the OBO director a written notice of appeal no later than 60 days following the date of mailing of the
notice of classification. The sole basis for an appeal shall be that the office of business opportunity bas
incorrectly calculated the size ot the business according to SBA standards based upon incorrect information or
eror in computation. The notice of appeal shall be accompanicd by any documentation necessary to
demonstrate the asserted eror. If the OBO director finds that an error or errors were made in calculating the
size of the business and that any such error resulted in an incomect classification as an established business
enterprise, the classification shall be withdrawn and the business promptly notified of the withdrawal. If the
OBO director finds that no error was made, or that any error would not materially alter the classification, he
shall notify the business that the classification is not altered, by certified mail, return receipt requested. The
business may within ten days of the date of mailing of the notice submit to the OBO director a written request
for a hearing, which hearing shall be conducted under the procedures sct forth in subsections (e} through (g) of
this section.

[n order to seck a waiver of a classification as an established business enterprise, 1 MWSBE or MWSBE
applicant must submit to the OBO dircctor a written request for a hearing no later than 60 days following the
datc of mailing of the notice of classification. The written request shall include documentary evidence,
including but not limited to financial statements and tax records, relevant to the following criteria:
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(1) Profitability olthe enterprise;

(2) Sales of the enterprise, including a demonstration that 53 percent or more of the enterprise’s sales, within
the perind utilized by the office of business opportunity in its classitication determination, are not related
to city contracts;

{3)  Ability of the MWSBE or MWSBE applicant to obtain bonding, if the enterprise acts as a prime
conlractor ur inacategory in which obtaining bonding is required; and

(4} Positive comparison of the enterprise's business and financial profile with those of non- MWSHE firms in
the same business category based on an objective industry standard.

The OBO directar shall notity the affected MWSBE or MWSBE applicant of the place and time of a hearing
before the OBO director or his designee to corsider an appeal requested under subsection (c) of this section, or
a request for waiver of the classification under subsection (d) of this section, or both, as applicable, by United
States certified mail, return receipt requested. The hearing shall be set not later than 30 days following receipt
of the request, provided that the OBO dircctor or his designee may in his discretion extend such date by a
reasonable period for gnod and sufficient cause shown. Hearings [or businesses tha: have both appealed under
subsection (c) of this section and requested a waiver under subsection (d) of this section may be consolidated
in a single hearing at the discretion of the OBO director or his designee.

The OBO director shall promulgate written procedures for the conduct of hearings. The OBO director or his
designee shall hear each appeal or request for waiver and shall consider only the criteria set forth under
subsections (c) and (d)(1) through (d)(4) of this scction, as applicable, in determining whether to withdraw the
classification of the affected business as an established business enterprise. The OBO director shall develop
objective standards for evaluating each factor set forth under subsections (d)(1) through (d)(4) based upon
recognized industry or governmental practices or standards. The burden shall be on the business to demonsirate
by clear, convincing and cogent evidence either that a material error in classitication was made or that the
granting of a waiver is justified by at least two of the criteria set forth in subsections (d)(1) through (d)(4) of
this section.

Notwithstanding any provision of this Cade or of the rules or regulations of the office of business opportunity
to the contrary, including any provision for mediation of a decision of the OBO dircctor, the decision of the
OBO director or his designee regarding appeal or waiver shatl be final.

(Ord. No.2013-428, § 10(Exh. A), 5-8-2013, eff. 7-1-2013)

Sec. 15-89. - Effect of classification; re-application.

(a)

(b)

(c)

Upon the expiration of one year following the notice of classification as an established business enterprise
referenced in section 15-88(a) ofthis Code, and in the absence of any withdrawal of such classification by the
OBO dircctor, each certified MWSBE so classified shall be ineligible for future participation in any city
contract as @ MWSBE and its certification shall be withdrawn. No application for re certification shail be
granted absent the prior determination of the OBO directar that the applicant does not meet or exceed the SBA
size standards referenced in section [5-87(a) of this Code. Certified husinesses whose cvaluation results in
classification as an established business enterprise shall timely file any re-certification application due prior to
expiration of the one year extension of program eligihility referenced in this section, but the application shall
not be granted unless and until the classification is withdrawn or waived.

Notwithstanding any provision of this Code or the rules or regulations of the office of business opportunity to
the contrary, including any provision for mediation of a decision of the OBO director, any initial applicant for
MWSBE certification who meets the criteria for an established business enterprise at the time of its application
and is so classified shall be denied certification on that hasis alone and shall have no recourse for the denial
except through challenging the classification in the manner set forth in section 15-88 of this chapter. Any and
all other matters pertaining to the eligibilily of the applicart shall be abated and shail only be reinstated if the
classification as an cstablished business enterprise is withdrawn.

The office of business opportunity may continue to assist established business enterprises following
ineligibility as follows:
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(1) Such businesses, if formerly certified by the city, may continue to be listed in any listing of MWSHBE
firms in a separate category of established MWSBE firms for the information of other private or public
entities; and

(2) Such businesses, it formerly certified by the city, may receive information, counseling and retemals to
other ageneies supporting business enterpeises from the office of business opportunity after their
classification as established business enterprises.

No soaner than one year following the date of program ineligibility provided in subsection (a) of this section or
the denial of certification provided in subscction {b) of this section, any established business enterprise may
apply for reinstatement as a fully eligible, certified MWSBE or reinstatement of an application for certification
abated under subsection (b) of this section, as applicable, upon demonstrating the existence of one or more of’
the following conditions;

(1) That the subsequent history from the date of initial classification as an established business enterprise
demonstrates that a size calculation as of the date of application for reinstatement would place the
business below the SBA size standards for that category o fbusiness;

(2) That the established business enterprise has successfully obtained an SBA size determination from a
federal agency authorized to make such a determination, or has prevailed inan SBA size protest under 13
CFR § 121.1001, et seq., as amended, including any judicial review thereof, establishing that the business
does not meet or exceed the applicable SBA size standard;

(3) That the SBA size standards have been revised in such a manner that the subject business no longer meets
or exceeds the size standard for its category based upon the most recent theee-year average for receipts or
12 month average for employees, as applicable: or

(4) That the criteria listed in section 15-88(d) of this Code demonstrate the need to grant a waiver and
withdraw the classification afthe business as an established business enterprise.

Applications for reinstaterment shall be on a form prescribed by the OBO director and shall be accompanied by
relevant documentary evidence supporting the ground or grounds for rcinstatcment asserted, as requested by
the OBO director.

Within 30 days following receipt of a completed application for reinstatement, the OBO director shall grant the
application or deny the application and set the matter for hearing within 30 days of the date of mailing notice
ofsuch denial.

The burden on the business applying for reinstatement shall be to demonstrate the existence of one or mote of
the conditions set forth in subsections d(l) through d(4) of this section by clear, convincing and cogent
evidence. to be evaluated by the director under hearing procedures consistent with the nature of the application
and, to the extent applicable, with the provisions of subsections (c), (d), (¢) and (£) of section 15-88 of this
Code. [n addition, a business seeking reinstatement under subsection (b)(4) of this section that has previously
sought a waiver of classification as an established business enterprise pursuant to section 15-88(d) of this
chapter must present evidence of a material and substantial change in circumstances not shown at the
preceding hearing, and the OBO director or his designee shall disregard evidence that is repetitious or
cumulative of the prior hearing on the matter,

The decision of the OBO director or his designee following a hearing on reinstatement shall be final, and any
applicant denied reinstatement is to be notified in writing of the decision within ten days following the hearing.
No business denied reinstatement may subsequently apply for reinstatement until the expiration of one year
from the date of'the denial.

(Ord. No.2013-428, § 10 (Exh. A), 5-8-2013, cff. 7-1-2013)
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Document 00808

REQUIREMENTS FOR THE CITY OF HOUSTON PROGRAM FOR

MINORITY, WOMEN, AND SMALL BUSINESS ENTERPRISES (MWSBE) AND

PERSONS WITH DISABILITIES ENTERPRISES (PDBE)

CONSTRUCTION CONTRACTS

GENERAL

A

CITY AUTHORITIES

1. The "OBO Director” is the City of Houston's Office of Business Opportunity
Director, or his or her designee.

City of Houston
611 Walker Street, 7th Floor
Houston, Texas 77002

2, The "Contracting Department” for this Project is the City of Houston
Department specified in Document 00520 — Agreement,

3. The “Project Manager” for this Project is specified in Document 00550,
Contract Approval Notification.

REOCCURRING REPORTS THAT MUST BE SUBMITTED DURING THE COURSE
OF THE CONTRACT:

A.

B.

MWSBE MONTHLY REPORT PROCESS

The Contractor shall complete the MWSBE Monthly Utilization Report in the
Contract Compliance and Monitoring System (available at
https://houston. mwdbe.comy/).

The Contractor shall comply with further, applicable instructions regarding
reporting and compliance as provided in Sections III.E and IIl.I below.

BUSINESS ENTERPRISE PROGRAM REQUIREMENTS:

A.

PURPOSE

This Document facilitates implementation of City of Houston, Tex. Code of
Ordinances Chapter 15, Article V, § 15-81 et seq., relating to MWSBE contract
participation, and Code of Ordinances Chapter 15, Article VI, § 15-90 et seq,,
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relating to PDBE contract participation (collectively, the "Business Enterprise
Program or "MWSBE"). City of Houston, Tex. Ordinance 2013-0428, May 8,
2013.

POLICY

It is the policy of the City to encourage the full participation of Minority and
Women-owned Business Enterprises, Small Business Enterprises, and Persons
with Disabilities Business Enterprises in all phases of its procurement activities
and to afford them a full and fair opportunity to compete for City contracts at all
levels.

POLICY ELEMENTS

1 The Contractor agrees to ensure that MWSBE firms have a full and fair
oppartunity to participate in the performance of City contracts. In this
regard the Contractor shall make all reasonable Good Faith Efforts to
meet the Contract Goals for this Contract.

2. The Contractor and any Subcontractor shall not discriminate on the basis
of race, color, religion, national origin, or sex in the performance of City
contracts.

3. Contractor's performance in meeting the Participation Plan Percentage will

be monitored during the construction phase of the Contract by the Office
of Business Opportunity ("OBO") and the Contracting Department (the
‘Department”).

PERCENTAGE GOALS

The MWSBE goals and PDBE goals, if any, for the Work are specified in
Document 00800 — Supplementary Conditions Goals.

CONTRACTOR RESPONSIBILITIES

1. Prior to Award:
The Bidder shall submit MWSBE documents in accordance with
the requirements of Document 00410 — Bid Form Part A.

a. in accordance with the Code of Ordinances and the OBO Good
Faith Efforts Policy (Attachment A), the Department shall approve
an Apparent Low Bidder's MWSBE Participation Plan, Document
00470 (the "Bidder's Plan" or “Plan”), within three business days
of the Bid Opening only if the Department representative
determines that Bidder's Plan meets the advertised Contract Goal
and is administratively complete.
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b. If the Department cannot approve the Bidder's Plan, it shall forward
the Plan to OBO, who shall review the Bidder's Plan, and if
applicable, the Bidder's Document 00471 (Record of Good Faith
Efforts) and Document 00472 (Pre-Award Deviation Request) and
determine whether the Bidder has made Good Faith Efforts to
meet the Contract Goals within 10 business days of the Bid
Opening.

c. If OBO determines that the Bidder has failed to provide a valid
participation plan or make Good Faith Efforts or if the Bidder fails
to provide documents and associated information required by this
Document 00808 or reasonably requested in writing by OBO,
OBQO may declare the Bidder to be nan-responsible.

d. If OBO determines that the Bidder has made Good Faith
Efforts, OBO may approve the Bidder's Contract Goal Deviation
request. Thereafter, the Bidder/Contractor shall be bound by the
Plan, as approved or modified by OBO.

e. The Contractor shall:

(1) ensure that all MWSBE firms listed in the Plan are
certified by the Office of Business Opportunity prior to bid date.
Qualified, non-certified firms may obtain priority consideration for
certification if no more than two firms are certified with the same
capability as the non-certified firm.

(2) execute written contracts with all certified Subcontractors
and Suppliers. All such contracts must be executed and sent to
OBO and Contracting Department within 30 days after the date
of the Notice to Proceed and must include provisions set forth in
Articles 3 and 5 of Document 00700, General Conditions; and

(3) designate an MWSBE liaison officer who will administer
the Contractor's MWSBE program and who shall document
and maintain records of Good Faith Efforts to subcontract with
MWSBE Subcontractors and Suppliers.

After Award:

a. The Contractor shall submit MWSBE Monthly Utilization Reports,
as requested in Article Il above.

b. The Contractor shall complete and submit to OBO a deviation
request if the Contractor reasonably believes that it will not
achieve the Business Enterprise Program Participation Plan
Percentage documented in the Plan. The Contractors shall also
submit to OBO, with a copy to the Contracting Department, a
Record of Post-Award Good Faith Efforts (Document 00571) for
each Certified Firm that the Contractor does not use in
accordance with the Approved Plan before the Contractor uses
another firm to perform the work.

C. The Contractor shall conform to the Plan unless OBO approves a
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deviation request. OBO shall approve or reject a request for
deviation within five business days of receipt of the request.

d. OBO shall approve a deviation request if:

(1) for a reason beyond the Contractor's control, the
Contractor is unable to use the certified MWSBE firm in
the Plan to perform the specified work. In such cases,
the Contractor shall use and document Good Faith Efforts
to find a similarly qualified, certified MWSBE firm to
perform such specified work; or

(2)  the Contractor reasonably believes that, due to a change
of scope, execution of the work in accordance with the
directions from the Contracting Department is unlikely to
meet the terms of the Plan. In such cases, the
Contractor shall use and document Good Faith efforts
to achieve a reasonable amount of MWSBE participation
on the remaining work on the Contract.

(3) OBO shall not unreasonably withhold approval of a
deviation request.

e. After the Date of Substantial Completion, OBO shall evaluate
the Contractor's Good Faith Efforts towards meeting the Plan, as
it may be amended.

f. If the Contractor fails to conform to the Plan and fails to submit a
Post-Award Deviation Request or provide documents and
associated information required by the Good Faith Efforts Palicy or
reasonably requested in writing by OBO, OBO may impose
sanctions in accordance with Article VI of this. Dacument 00808.

ELIGIBILITY OF MWSBE FIRMS FOR SUBCONTRACTING

i

To ensure that the City's Business Enterprise Program benefits only those
firms that are owned and controlled by a minority person(s), a woman
(women), a person(s) with a disability, or a small business enterprise,
the Office of Business Opportunity will certify the eligibility of MWSBE
and PDBE Contractors, Subcontractors, and Suppliers. Contact the
OBO Certification Division at 832-393-0600 for information regarding
certification.

Firms must be certified by OBO at the time of bid in order to be counted
towards meeting MWSBE goals. OBO maintains a Certified Minority,
Women and Small Business Enterprises and Persons with Disabilities
Business Enterprises Directory on the City’s website. This Directory also
lists federally-designated Disadvantaged Business Enterprises (DBEs).

DETERMINATION OF MWSBE PARTICIPATION

MWSBE participation shall be counted toward meeting the Contract Goals in
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response to the following:

1. Contractor may count toward its Contract Goals only those MWSBE

Subcontractors/ Suppliers performing a Commercially Usefully Function.

a. COMMERCIALLY USEFUL FUNCTION means a discrete task or
group of tasks, the responsibility for performance of which shall be
discharged by the MWSBE firm by using its own forces or by
actively supervising on-site the execution of the tasks by another
entity for whose work the MWSBE firm is responsible. In
determining whether a certified firm is performing a commercially
useful function, factors including but not limited to the following
shall be considered: (1) whether the firm has the skill and expertise
to perform the work for which it is being utilized and possesses all
necessary licenses; (2) whether the firm is in the business of
performing, managing, or supervising the work for which it has
been certified and is being utilized; and (3) whether it is performing
a real and actual service that is a distinct and verifiable element of
the work called for in a contract. Without limiting the generality
of the foregoing, a MWSBE will not be considered to be
performing a commercially useful function, if it subcontracts more
than 50 percent of a contract being counted toward the applicable
Contract Goals, unless such subcontracting in excess of 50
percent has been expressly approved by OBO either pre-bid or
post award.

b. OBO shall approve a Plan Deviation Request if the Contractor
demonstrates that the industry standard for the type of work
involved is to subcontract over 50 percent of the work.

2. Once a firm is certified as a MWSBE firm, the total dollar value of the
subcontract awarded to the MWSBE firm is counted toward the Contract
Goals, counting only the work in which the MWSBE has perfarmed a
Commercially Usefu! Function. The use of one MWSBE certified firm to
meet multiple goals (e.g. MBE, WBE, SBE goals) on a contract is
prohibited, unless expressly approved by OBO. Safety and Participation
goals do not count as a single goal concerning MWSBE/DBE
requirements.

3. The dollar value of the work performed by a certified Prime Contractor may
not be counted toward the MWSBE goal unless the certified Prime
Contractor is a part of a joint venture. When the Contractor or
Subcontractor is in a joint venture with one or more MWSBE firms,
OBO shall determine the percent of participation resulting from such
joint venture to be counted toward the Contract Goals. The City may
count towards the Contractor's MWSBE contract goal that portion of the
total value of the contract amount paid to an MWSBE joint venturer equal
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to the distinct, clearly defined portion of the contract work performed by
the MWSBE.

A MWSBE Supplier's participation will be counted towards the MWSBE
goals if all of the following criteria are met. The MWSBE Supplier must:;
(a) negotiate price;

(b) determine quality and quantity;

(c) order the materials;

(d) show that the invoice is in the certified firm's name:

(e) pay for the material itself;

(f) control delivery; and

(g) be certified to provide the supplies in the appropriate NAICS code.

If the listed criteria above are not met, only the entire amount of fees or
commissions charged for assistance in the procurement of the supplies
and materials, or fees or transportation charges for the delivery of supplies
or materials required on a job site will be counted towards the MWSBE
goal. To be counted, proof must be provided of the fees paid and the fees
must be reasonable and not excessive as compared with fees customarily
allowed for similar services. MWSBE Supplier participation may account
for no more than 50% of the MWSBE participation plan.

The OBO Policy and Procedures Manual, as amended from time to time,
shall apply to the Contract for other determinations regarding counting
MWSBE participation not explicitly provided for in the Contract.

H. CONTRACTOR COMPLIANCE

To ensure compliance with MWSBE requirements, OBO and the Department
will monitor Contractor's efforts regarding MWSBE Subcontractors/Suppliers
during the performance of this Contract. This may be accomplished through
the following: job site visits; reviewing of records and reports; and interviews
of randomly selected personnel.

RECORDS AND REPORTS

1.

In accordance with Il.A of this Document, the Contractor shall submit an
initial report outlining MWSBE participation 40 days after the Notice to
Proceed date, and on or before the 15th day of each month thereafter until
all MWSBE subcontracting or material supply activity is completed. Each
repart shall cover the preceding month's activity. The Contractor shall use
the MWSBE Contract Compliance and Monitoring System (B2G Now) to
meet this requirement.

Contractor shall maintain the following records for review upon request by
OBO or the Department:
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a. Copies of executed Subcontractor agreements and purchase

orders;

b. Documentation of payments and other transactions with MWSBE
Subcontractors/ Suppliers: and

C: Appropriate explanations of any changes or replacements of

MWSBE Subcontractors/Suppliers. Al replacement MWSBE
Subcontractors/Suppliers must be certified by OBO.
d. Any other records required by OBO or Contracting Department.

If a Participation Plan Percentage is not being met, the monthly report
shall include a narrative description of the progress being made in
MWSBE participation. [f sufficient MWSBE Subcontractors or Suppliers to
meet the Participation Plan Percentage are being utilized, they should be
identified by name and the dollar amount paid to date for work performed
or materials furnished by each MWSBE during the manthly period.
Reports are required when no activity has occurred in a monthly period.

Contractor shall retain all such records for a period of four years following
completion of the Work and shall be available at reasonable times and
places for inspection by authorized representatives of the City including
the City Controller.

Iv. SANCTIONS:

A.

SUSPENSION PERIOD AND WAIVER

Pursuant to Section 15-86 ofthe Code of Ordinances, OBO is authorized to
suspend any Contractor who has failed to make Good Faith Efforts for a period
of up to, but not to exceed, five years.

GUIDELINES FOR IMPOSITION OF SANCTIONS

1.

General:

a. OBO shall not impose any sanction except upon evidence of
specific conduct on the part of a MWSBE or Contractor that is
inconsistent with, or in direct contravention of, specific applicable
requirements for Good Faith Efforts.

b. Imposition and enforcement of suspensions shall be consistent with
applicable state law.

Severity of Sanctions:
a. In determining the length of any suspension, OBO shall consider
the following factors:
(1) Whether the failure to comply with applicable
requirements involved intentional conduct or, alternatively,
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(2)
(3)
(4)

(%)

(6)

may be reasonably concluded to have resulted from a
misunderstanding on the part of the Contractor or
MWSBE of the duties imposed on them by Article V of
Chapter 15 of the Code of Ordinances and these
procedures;

The number of specific incidences of failure by Contractor
or MWSBE to comply;

Whether the Contractor or MWSBE has been previously
suspended;

Whether the Contractor or MWSBE has failed or refused
to provide OBO with any information requested by OBO's
Director or required to be submitted to OBO’'s Director
pursuant to law or these procedures;

Whether the Contractor or MWSBE has materially
misrepresented any applicable facts in any filing or
communication to OBO: and

Whether any subsequent restructuring of the subject
business or other action has been undertaken to cure
the deficiencies in meeting applicable requirements.

b. Suspensions may be for any length of time not to exceed five
years. Suspensions in excess of one year shall be reserved for
cases involving intentional or fraudulent misrepresentation or
concealment of material facts, multiple acts in contravention of
applicable requirements, cases where the Contractor or MWSBE
has been previously suspended, or other similarly egregious
conduct.

APPEALS

A decision to implement a suspension may be taken after notice and an
opportunity for an informal conciliation conference with OBO and a hearing by
the Contract Compliance Commission. Commission members shall not have
participated in the actions or investigations giving rise to the suspension hearing.

NOTICE

1. Prior to imposing any suspension, OBO shall deliver written notice to
the Contractor or MWSBE setting forth the grounds for the proposed
suspension and setting a date, time, and place to appear for an informal
conciliation conference with OBQ, in addition to information regarding
the appearance before the Contract Compliance Commission for a
hearing on the matter.

Any notice required or permitted to be given hereunder to any Contractor

or MWSBE may be given either by personal delivery or by certified United
States mail, postage prepaid, return receipt requested, addressed to their
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most recent address as specified in the records of the Office of Business
Opportunity or in the Contract if no address is on file with the Office of
Business Opportunity.

HEARING PROCEDURES

Proceedings before the Contract Compliance Commission shall be conducted
in accordance with Section 15-23 of the Code of Ordinances. If the
Commission, in a written decision, finds that a suspension is supported by
the evidence presented, the Commission shall submit its recommendation
to the Mayor and City Council.
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ATTACHMENT A

City of Houston
Office of Business Opportunity
Good Faith Efforts Policy

ral Poli

Good Faith Efforts are steps taken to achieve an Contract Goal or other requirements which,
by their scope, intensity and usefulness demonstrates the bidder's responsiveness to fulfill the
business opportunity objective prior to the award of a contract, as well as the contractors
responsibility to put forth measures to meet or exceed the Contract Goal throughout the
duration of the contract.

Good Faith Efforts are required to be made and demonstrated by an apparent successful
bidder on goal oriented contracts or proposer on a regulated contract prior to award of a
contract.  Good Faith Efforts are required on professional services and construction
contracts and on procurement of goods and non-professional service contracts with goals. If
a bidder, when submitting a participation plan at the time of bid or proposal submission,
anticipates it cannot or will not meet the Contract Goal prior to the award, the bidder must
demonstrate to Office of Business Opportunity (*OBO”) it has made Good Faith Efforts to
meet the Contract Goal, to be eligible for the contract award.

Good Faith Efforts shall be evaluated on a case-by-case basis in making a determination
whether a bidder or contractor is in compliance with this policy. The efforts employed by a
bidder or contractor should be those that one could reasonably expect a bidder or contractor to
take if the bidder were actively and aggressively attempting to obtain MWSBE participation
sufficient to meet the Contract Goal. Efforts taken that are mere formalities or other
perfunctory acts shall not be considered Good Faith Efforts to meet Contract Goals.

The factors provided herein are representative of the types of actions OBO will consider in
determining whether the bidder or contractor made Good Faith Efforts to obtain MWSBE
participation to meet the Contract Goal. The factors prescribed below are not intended to be a
mandatory checklist, nor is it intended to be exhaustive or exclusive. OBO may consider other
factors or types of efforts that may be relevant in appropriate cases.

If a contractor fails to submit Good Faith Efforts documentation as provided in this Policy, it
waives the right to appeal OBO decisions related to this Policy. OBO will review all the
efforts made by the contractor, including the quality and quantity of those efforts.

Ere-Award,

A bidder must submit a participation plan (Document 00470) to OBO at the time the bidder
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submits the bid. If the participation by certified MWSBE subcontractors documented on the
participation plan (“participation”) is less than the Contract Goal, a bidder should submit a
Record of Good Faith Efforts (Document 00471) with the bid. A bidder should also submit a
request for a deviation (Document 00472) if the bidder, having used Good Faith Efforts,
reasonably believes that it cannot meet the Contract Goal or a commercially useful deviation.

In making a determination that the bidder has made a good faith effort to meet the Contract
Goals, OBO shall consider specific documentation’ concerning the steps taken to obtain
MWSBE participation, with a consideration of, by way of illustration and not limitation, whether
the bidder demonstrated a genuine effort to comply with the following factors.

1.

Attended any pre-bid or pre-proposal meetings scheduled by the City
Department;

Followed up with MWSBESs that attended the pre-bid or pre-proposal meetings to
discuss subcontracting and supplier opportunities and contacted MWSBEs listed
in the City’s online directory:

Conducted outreach with minority and women focused organizations and
associations far in advance of solicitation due date (no less than 10 business
days);

Identified and designated portions of the work to be performed by MWSBEs to
increase the likelihood of meeting the Contract Goals (including where
appropriate breaking down the contract into reasonably sized subcontracts to
ensure participation);

Advertised subcontracting opportunities in news media focused towards minority
and women persons far in advance of solicitation due date;

Provided MWSBEs with a point of contact that was knowledgeable about the
project and possessed decision-making authority to answer questions from
interested MWSBEs:

Provided a reasonable number of MWSBEs certified with timely written notices
via email, mail, and/or fax and/or with documented contact regarding the
subcontracting/supplier opportunites. A ‘reasonable number of MWSBEs’
shall be based on the number of MWSBESs available in the directory;

Solicited the MWSBEs within a reasonable amount of time (no less than seven
business days) before bid submission, as well as followed up with the MWSBEs
solicited to determine if they were interested in submitting a bid or proposal or
participating on a team.

" Alist of common supporting documentation that may allow Contractors to support their good faith efforts can be found on
the Office of Business Opportunity website at www.houstontx.gov/obo.
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9 Provided interested MWSBESs certified to perform the solicited work with prompt
access to the plans, specifications, scope of work and requirements of the
contract;

10.  Negotiated in good faith with interested MWSBEs. and not rejecting MWSBESs as
unqualified without sound reasons based on a thorough investigation of their
capabilities;

11.  Entered into a formal contract, or signing enforceable letters of intent with
MWSBEs;

12.  Provided an explanation to any MWSBE whose bid or price quotation is rejected,
unless another MWSBE is accepted for the same work, as follows:
a. Where price competitiveness is not the reason for rejection, a written
rejection notice including the reason for rejection will be sent to the
rejected MWSBE firm;

b. Where price competitiveness is the reason for rejection, a meeting must
be held with the price-rejected MWSBE, if requested, to discuss the
rejection;

13. Made efforts to assist interested MWSBEs in obtaining bonding, lines of credit,
insurance required for the contract, and documenting MWSBE denied by bona
fide surety agents;

14. Ensured that the conditions and requirements for subcontracts are
commensurate with industry standards and would not cause an economic
hardship on MWSBESs, such as unnecessary insurance or coupling bid bonds
with retainage;

15.  Incorporated efforts not attempted earlier or on previous bids that appear more
likely to lead to attaining the Contract Goal. Past performance on similar
contracts with similar scopes will also be taken in consideration when
determining Good Faith Efforts. A bidder that continues to make same efforts
without any significant change in the level of participation may not be making
Good Faith Efforts.

Post-Award.

The contractor must sign the approved participation plan (Document 00470 or Document
00570) prior to starting work on the Project. A contractor should submit a request for deviation
(Document 00572) from OBO if the contractor, having made Good Faith Efforts, reasonably
believes that it will not achieve the Participation Plan Percentage documented in the approved
participation plan. Unless OBO approves a deviation, a contractor must submit tc OBO a
Participation Summary (Document 00660) prior to City Council’s consideration of any close-
out, term extension, or change order. If participation is less than anticipated in the approved
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participation plan, the contractor must submit a Record of Good Faith Efforts (Document
00571) along with the Participation Summary. A contractor that fails to submit a deviation
request and Good Faith Efforts documentation waives the right to appeal OBQO decisions
related to this Policy.

If the contractor is awarded the contract and fails to achieve the established Participation Plan
Percentage, the contractor must demonstrate to OBO its efforts to meet the Participation Plan
Percentage and failure to do so based on circumstances that the contractor could not
reasonably control. In determining whether the contractor made Good Faith Efforts to ensure
full participation and achievement of the Participation Plan Percentage, OBO shall consider the
following factors:

1

Whether the contractor designated an MWSBE liaison officer to administer the
Contractor's MWSBE programs and to be responsible for maintenance of records
of Good Faith Efforts.

Whether the contractor furnished prompt MWSBE Utilization Reports in a timely
and accurate manner through the online Contract Monitoring System or via hard

copy.

Whether the contractor responded to efforts to resolve disputes with MWSBEs,
and genuinely attempted to resolve these issues.

Whether the contractor disclosed payment discrepancies timely and within the
monthly reporting period;

Whether the contractor complied with the participation plan, unless the contractor
received a deviation from the OBO Director and whether upon approval, the
contractor made Good Faith Efforts to replace a removed MWSBE with another
certified firm;

Whether the contractor furnished prompt written responses to written inquiries
from the Director or any employee of OBO regarding the MWSBE's performance
or information germane to the MWSBE's certification:

Whether the contractor ensured that at all times during the performance of any
contract or subcontract the MWSBE firm is engaging in a commercially useful
function as that term is defined in Chapter 15 of the City of Houston Code of
Ordinances:

Whether the contractor provided the OBQ information, or other material, that was
factually accurate and free of material misrepresentation: and

Whether the contractor furnished prompt responses to requests for information,
books and records needed to verify compliance from the department
administering the Contract, the City Attorney and the City Controller;
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10.  Whether the contractor attended all meetings and mediation hearings as
requested by the Director or his/her designee; and

11. How the contractor may be affected by change orders, with consideration given
to the size of the change orders.

Change Orders,

The requirement to make Good Faith Efforts to achieve the approved Participation Plan
Percentage is applicable to change orders. Contractors should make Good Faith Efforts
to ensure that the Participation Plan Percentage remains substantially the same after the
issuance of change orders. If a contractor cannot maintain substantially the same level of
participation provided in the latest approved Participation Plan (Document 00470 or Document
00570) due to a change order, the contractor shall submit to the OBO Director and Contracting
Department a Document 00571 (Post-Award Record of Good Faith Efforts) and Document
00572 (Post-Award Plan Deviation Request) in a timely manner that does not cause disruption
to the project. In addition to other relevant factors, in evaluating whether Good Faith Efforts
were made by the contractor to meet the Participation Plan Percentage despite change orders,
the OBO Director shall consider the contractor's efforts to timely and efficiently deliver the
project.

END OF DOCUMENT
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SECTION 3 REGULATION

§ 135.1
APPENDIX T3 PART 133 24 CFR Sulnitle B, Ch. 1(4-1-03 Eiition)
AUTHORITY 12 USC 1700y, 42 USC 3535(d)
SOURCE 59 FR 33880, June 30, 1994, unless expenditure of the following public and
otherwise noted Indian housing ass.stance
EFFECTIVE DATE NOTE At 39 FR 31880, June W Development assistance  amvided
30, 1991 part 135 wasz revised elfective August pursuant te section 3 of the 1S Housimg
1, 1994 through June 30, 193 AL6U ER 28325 Act ol 1937 119837 Act),
May 31, 1995, the effective penod was ex- tended uatd (1) Operating assista provided
the final nude wmplementing changes made 1o section 3 of pursuant to section 9 of the 1937 Act, and
the Housing and Urban Developmeat Act ol 1968 by the (i) Modernization  assislance  pro-
llousing and Commurity Development Act of 1992 s vided pursuant w section 14 of the 1917
published and becomes aflsciive Act,
(2) Housmmg and community development
Subpart A General Provisions aesitance.  Section 3 apphles  to training,
§ 1351 Purpose. cmploy ment, contracting and other econamic
fa) Section 1 The purpose of seztion 3 of the Housin opportuntlies arsing inoconnection with the
and Urban Development Azt of (968 (12 U5 L expenditure of housing  assistanee (ineluding

ciian 8 assistance, and meluding other housing
tancz pol  adonnsiercd by tne Assistany

1701w) (section 3) s 1o ensure thal employ ment and
uther economu opporiunities generated by certain

i

HUD fnanc assiiance shall, to the gzreatest Secrelary  of  Housing) aed com  munity
extenl feas ble. and consistent witn =xsting Federal, development assistance rthat s uszd tar the
State and local laws and regulations, be directed o lollowing projects;
low- and very law- wncome persons, particular'y (1) Housing  rehabiliabion (including
those whp are tecipients of governmen! assistanae reduction und  abatement of lead-based
torhousing and to business concems which pravide paint  hazands, but  excluding rouline
ecunamic oppoitunities to lows and very low- mainterance, repan and replacement),
mneome per sons (ii) Eousing construction, and
(b) Purt 135 The purpose of this purl is to establish ths (u1) Other publiic constaiction
standards and procedures to be lollowed to ensure (@) Tharesholds —(1) No threskolds for
that the objectives ol sechion 3 are mel vegtion I covered publicand lndian rausing
assistance The requirements of this part
§135.2 Effective date of regulation, apply to section 3} covered assislance
The regulations ol this part will re- mmin 0 effeet until provided (o recipients, notwithstanding the
the date the final rule adopling the regulatons ofthis part amount of the assstance provided tn the
witn or withoul changes 15 published and becomss recipient. The requurgments of (his pan
effective, at which point the Tnal rule will remain in apply to all contractons und subcontrictors
elfiect performing  work 1n connection  with
[60 FR 28326, Muy 31, 1995] projects and aclivities funded by public and

Indian  housing assstance coveied by

§ 135.5 Applicability. section 3, regardless of the amoun! of the
(2] Section 3 coverad assistance Section 3 apghes (o con lrctor  subcontract

Lhe following HUD assistance (section 3 covered (1) Ihresholds for sectten 3 covered

assislance ). howiing  and  community  develnpment

(1) Public and Indian hoasing assistance. Scction asstsianee - (A Recipieni thresholds. The

3 upplies to truinwng, smploy ment, coatracting requirements of (s pas apply to recipients

and other ceconomic  oppottunities  drsing of  aother  housing and communily

ftum  the development  program  assistance for a

sectwon 3 covered project(s) for which the
amount of the assislance ex- ceads $00,000
(B)  Comtractor amd  subcowmractor
thresholds The cequirements of this pan
apply ta contractors and sub- contractons
performing work on sec- tion 3 covered
prejcet{s) far which the amount  of  the
assslance  excecds
$200,000, and the contract or sup- conlmct
exgeeds $100,000
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(U} Threxhold  met far sipienis,  hui noar
codtractors  or  suhcontraciors I 3 rac pient
teceivey jection J covared l‘l.ou".lnu‘ ar 2ammuinity
development assisrarce i oexcess of 200000, bat

Wo  cuntracl  exceeds $100,000, the section 3

picference requiremenis on'y apply ta the recipent

(b) Appircability of secrivn 3 1 zntire
project or aetivity Junded with ssction ? ussistance
The requirements of  this pant apply W he entire
project or aclivily taar s tunded with section 3
covered assistance, regardless of whether the secrion 3
aclivity s f{ully or partially funded with section 3
covered assistaing

() Applicability 1o Indian housing aunthoritivs and
Indan tribes. [ndian housing authorties and Lribes
that receive HLUD assisiance descnbed pamgraph
a) af this section shall comply  with the procedures
and requirements of Lthis par o the maximum™ e dent
con- sistent with, but nol in derogation of, co mpliance
with section 7(h) of the [n- dian Self-Determination
and Education Assistance Act (25 SO 450eh))
(See 24 CFR pant 905 )

(d) Other HUD assistance and othzr Federal
aisistance. Recipienls, contmeion and subconrractors
that reczive HUD assistance, not listed in pitra- graph
(a) of this section, ovr other Fedzral assistance, are
encoumz=d (0 pro- vide, Lo the grearest extent Feasinle.
trainng, employ ment, and contracting upportumitres
gencrated by the expenditure of this assistance to low-
and very Iow-income persons, and business concsrns
owned by low and very low income persons, or
which cniploy low- and veiy low-income persons

§ 1353 Definitions.

The terms  Department, {HUD, Indian housing
authority (THA), Public housing agency (PHAJ, and
Secretary are defied w 24 CFR part 3.

dnnual Comributions Caniract (ACC) means the
contmct under the S Houswg Act of 1937 (1937
Act) between UM and the PHA. ur between UL
and the [HA, Ihat contains the terms and conditions
under whech HUD assists the PHA or the [HA n
praviding decent, safe, and santary housing for low
ncome fmmilies The ACC must be i a form
prescrihed by HUD  under
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which  HUD rees o provide
assislance n the development,
modermization andior operation of 4
low mcome housing prosect under the
1937 Acq, and the PHA or [HA agrees
o develop modernize and operute thz
prajest  in comphance with  all
provisions of the ACC and the 1937
Act, and ull HUD regulations and
tmplementing require maans and
procedures (The ACC s nat a lorm of
procurement  conuagl )

Applicant means any entity which
makes an apphicatian for section 3
covered assutance. and includas, hut s
not limited 1o, any State, unu of local
government, public housing agency.
Indwn hausing authorty, ladan trbe
or other public bady, public or privite
nonprofil organization, private agency
or mstidution, mongagor, developer
limited dividend sponsor, builder.
propey managers, community housing
development  organization  (CHDO),
res ident manage ment corporanon,

resulent  councill,  or  cooparalive
assocition
Assestant Secretary means the Assisi-

ant Secretary far Fair Housing and
tqual Oppodunily

Lustness concern means a4 business
entity formed in accordance with State
faw, and which 15 licensed under State,

ceunty ar mumcipal law to engage
the type ol business activity for whick
it was formed

Fusiness cormcern that provides
econunic epportundies for low- and
very  low-tncome  persons See
definition of *section 3 husiness
concern’' n this section.

Cuntract.  See the definition of
scetion 3 coverad contract” in this
section

Contractor means any entity which
contracts w perform work generated hy
the expenddure of ssction 3 cavered
asistance, or for work n gonnection
with a scetion 3 covered project

Employment opportunities gene raiad
by section 3 covered assistance means
2 employ ment apportunities
generated by the expenditure of section
3 covered public and [ndian housing
assgtance (i.e, oparaling assstance,
development dssislance and
modernizution assistance, as described
m o § 135 3(a) )} With respesct to
section 3 covered fnousieg  and
community developmenl asssiance.
thie term  means  all  employ ment
upportunities  ansing i ¢ onnsction

§135.3




§ 1355

with section 3 coversd projects (as de scnbed in 3
133 3(ax2)), including manaysmenl and
adnvmistrative jobs connected with the section 3
covered project  Management und  administrative
1obs tnclude architectural, enginzenng or relatey
professwonal services required o prepaze plans,
drawwngs, specifications or work wrile-ups, and
jobs dirsctly related to adminisirative support of
these  activities, eg construction  manager,
relacation specalist, payroll  clerk, et

Howsing awhoruy (Ff4) means, collecrively,
public  housing agency and Indan housing
authonty

Housing and community developmeni assistance
means  any  Dnancial  asssiance provided or
otherwise made avail- able through a HU!D housing
or corm- muaily development program through any
grant, loan, loan guaraniee, cooperal ve agreement,
or contract, and includes coimnunity development
funds (n the form of community development block

grants, and loans guaranteed under section 108 of

the Housing and Communuy Development Act of
1974, a5 amended [lousng and  community
development assistarce does not nclude linancia!
assistance prowvided througn a contract of insurance
oI guaranty

Houstnz  developmen’ means  low-in-  come
housing owned, developed, or operated by public
heusing agencies or ladian housing suthoritics in
accordance win HUD's public and Indian housing
pwogam rwgulattons codified 1 24 CFR Chapter [X

HUD Youthbuid programs mean pro grams that
ve assistance undersublitle D ol Tule [V of the
National Affordable Housing Acl, as amended by
the ousing and Community Development Act of
1992 (42 U5 C 12899}, and provide disadvanlaged
youth with opportunilies fur employ ment,
education, leadership development, and training in
the coastruction o1 rehabilitation of housing for
homeless individuals and members o low- and very
ow-mcomnez families

Indian iribes shall have the meaning given Lhis
term in 24 CFR part 571

JTPA means the Job Training Paanership Act (29
s < 1579(q))

Low income person. Sec  the definition of
Useclion 3 oresident’ i this secuon
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11 CFR Subtitle B, Ch. 1 (4-1-03 Edition)

Merropolitan ared means a
metropolitan statistical area (MSA ), a3
cstablizhed by  the Othice of
Munagement and Budget

Newghborhoad area means

(1) For HHUD housing programs, a
geo- graphical location within  the
wrsdiction of a wnt of general local
government  {bul  not  thes  entire
junisdiction) designated m urdinances,
ar other local documents as a
neighborhoud,  wvillage, or  similar
geographical designarion.

(2) For HUD community
development  programs, see  lhe
definition, i pro- wvided, in the
regulations for \he appheable
community development pro- gram, or
the delintion for this t2rm n 24 CFR
370204()( 1)

New hires mean full-time employees
for permanent, temparary of seasonal
ciploy ment opportunitiey

Nanmetropoitan counly means aay
county outside of a metropoiitan area
Uther HUD programs means HUD
programs, other than HUD public and
Indwaa huus ng programs, thal provide
housing and communily J:velupmenl
assistance  for ‘‘sectwon 3 covered
projects,’” as defined in this section,

Public housing readent has  the
meaning given this term i 24 CFR
part 963 Recrpient means any enlity
which  recsives section 3 covered
assistance, dirgctly from HUD or from
another rectpient and includes, but is
not himited 10, any State, unit of local
government, PHA, LHA, I[ndian trihe,
or ather public body, public or privats
nonprofit organization. private agency
ot institution, worlgagul, develupe,
limited dividend sponsor, builder.
propedy manager, communify housing
development  organization, resident
management  corporation, resident
council, or cooperative association
Recipient also includes any successor,
assignee or (ransferee of any such
entity, but does aot nclude any
ultimate beneficiary uader the HUD
program to which sastion 3 applies and
does not include  vun-lractors.

Section 3 means section 3 of the
Houswog and Usban Development Act of
1968, a5 amended (12 USC 1701u)

Serriun 3 business cormcern n2ans a
business concern, as defined n this
section

1) That is 51 perceat or more owned by sestion

Jresdents, or




Office of Asst Secy.. Fqual  Opportunity, (0D

{2) Whose  permanent, [u'l-time cmployees
nclude persons, at least 30 par- cenl of whom
dic currenlly sccton 3 residents, or within
thiee year of the date ol Ffirst cmp oy ment
with the husiness concern
wewe section 3 residents. or
That provides evidence of a commiament 10
subcontract in excess of 23 percent ot the
dollar award of all sub- contracts w0 be
awarded (o business concerns thal mest the
qualifications sz forth 1n pacagraphs (1yor(2)
mothis defintion ol “sectian 1 husmess
concermn "

Section I clause mesns the conimet pravisions set

forth 10 § 135 38

Sechnn 1 covered activiy meuns any activity

which is funded by s=ction 1 coversd assistance

public and [ndian housmg assistance

Section 3 covered assistance weuns

{1y Public and (adian  housing dz2valopment

assistance provaded pumsuant to section 5 af the 1937

Act,

(2} Public and Indian haising operating ass stance
provided pumsuan i section 9 ol the (937 Act:

(3) Public  and  Indian  housing  modemizaton
assistance provided parsuant o secton 14 of the
1937 Act.

() Assistance provided under any HUD housing
or community developmicat proaram that is
eqended for wark ansing i cennectwn  with

1) Housing rehabiliiation (melud g reduction
and abatemenl of lcad based paint hacards, but
excluding  roctine  mamtenance, reparr and
replacernent),

(ii) Housing constuclion, or

(i1i) Other public construction project
(which includes othar bwldings  or
umprovements, regardless of owner- ship)

dectran 1 covered contrucl means a contract ar

subcontract  (including  a  professional  serviee
contract) awarded by a recipient or contraclur for

work generated by the expenditure of section 3

tovered assstance, ar for work arising in connection

with aszction 3 covered project ‘Section 3 covered
con- tracts" do notnclude contracis awarded undar

HUD's procure ment pregram, which are governed

Dy the Federal Acquisitien Regulation System (see

48 CFR, Chapter [) “*Section 3 covered contracis™'

also do net include con- tracts for the purchase of

supplies and
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materials  However, whenever a
conlract for materials neludes (he
mstallation of the materials | the
contmct constlales  a secuon Y covered
con- mct For esample, acontmet for
the purchase and nstallation of a
fumace would be a section 3 coversd
contract because the contret 15 for
work (ic. the nstallaton of the
turnace) and thus s covered by section
3

Sectian i covered projecr means the
construction, reconstruction,
conversion or rehabilitation of housing
{including reduction and abatzment of
lead-based paint haards), other public
construction which includes buildings
or nprmvements (regardless of uwner-
ship) assisted with housing or
commuaity development assistance

Seetton 3 pomml venture, See § 135 40
Scction 3 resident means (1) A puhlic
housing resident; or

(2) An individual who resides in the
metropolitan area ar nonmelropolitan
county 1n which the section 1 cavered
1stance 15 ependad, and who 5

G) A Joswancome persun, a5 this
term is defined in section 3(b)(2) of the
1937 Act (42 US.C 1437ah) 2y
Sectinn 3(h)(2) afl the 1937 Act defines
this term to mean Tamilies (including
stngle per- sons) whose incomes do not
cxceed B0 per centum of the median
income for the area, as determined by
the Secretary, with adjustments for
smaller and lacger (amilies, except that
the Secretary may establish mcome
cethngs higher or lower than 80 per
centum of the median for the area on
the basis of the Seceetary's findings
that such variations are nacessary
secause  of  prevahing  levels  of
construction cests or unusuaily high or
low-income [amilizs; or

(i) A very low-incame person, as
ths term s dehined m section 3(h)(2)
of the 1937 Act (42 USC
[437a(b)2)) Section Jh)2) of Lhe
1937 Act (42 U.3C 1437a(h)(2))
defines (his term 1o mean Ffamilies
(including  smgle pemons!  whose
mcomes do net exceed 50 per centum
of the median family weome for the
area, as determuned by the Secretary
with  adjustments  for smaller  and
larger  families, excepl that the
Secretary  may  establish  income
cedlings higher or lower than 50 per
centum of the median for rhe area an
the basis of the Secretary’s findings
that

51355
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A

iuch varanons are neceszury beciuse af uwinumn
nigh ar low thmily n- comes
M)A person secwinyg the training and employ meni

pre ¢ provided by section 3 beary the
responsibiity  of  provulmg  ovidence  {(if
requested ) thai the pesi s ehgible far the

prefer=noe
Sectron ¥ asvistance means  assistaace provuded
undei sectinn 8 of the 1937 Act (412 US C 14370
purstiant o 20 CTFR pant 882, subpan G

Service aree means the geographical aea n
which the pemans bencfitting Mo the section 3
ul project re side The sevice area shall not
cnd bevond the unit ol genem! Incal governmens
in - which the sechon 3 covered assmianze s
expended [n HUD's Indian Rousing programs, the
service ared, for IHAs esrablisned by an fndian tnbe
a5 a result of the exarcise af the trbe's  suveieign
power, s limied 1o the arca of inbal junsdictior

Subcomiractor mean: any cntty (other than a
on who s an e mployee of the cuntinctor) which
has o contract with a contractor to uadar taks a
portion ol the contractor's abligaton  for the
performar of work gencrated by the expenanturs
of section 3} cowvercd usgslance, or arsing  in

[ ]

connection with a section 3 covered project

Fery low-tncome person See the definition af
‘section 3 resident’’ in this section

fd  programs  Sce the delinitinn  of
wthbuild pregmms '™ i b section

I3H80 June 30 1994 as wnended a1 ol

'R 5206, F=h g 19190

§ 135.7 Delegation of authority.

Excepi as may be oltherwise provided in this part,
the functicns and responsthilities of the Sceretary
under section 3, and described in this part, are
delegated to the Assistam Secretary  for Fair
tlousing and Equal Oppodunity The Assistant
Secretary 15 further authonized to redelegate
functions and res puasibilities to other employees of
HUD, provedad howavar, that the authorily to Gsuc
rules and regulations under this part, which
authority s delegated w the Assistant Secrelary,
nay
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not be redewegated by the Assistant
Secretary

§ 1359 Requirements applicatle o 1D NOFAs for |
section 3 covered programs. |

(2) Certification of compliance with part
135 All antices of lunding availability
(NOFAs) issued by HUD that
announce the avalability of Rinding
covered by sectwon 3 shall include a
provision in the NOFA that notifies

appheants that section 3 and the
regulations i pan

135 are applicable to furdmg awards
made under the NOFA  Additwnally |
the NOFA shall require as an |
applicalion submssion requirement
{which may be specificd in the NOFA
oc application kit) a cerification by the
applicant that the apphcant will comply
with the regulations n pat 135 (Far
PHAS, this requirement will be met
whee a PHA Resolution in Support of
the Applicatton 15 submitted j With
respect Lo applcation evaluation, FITID
will accept an appheant's cerulication
unless there is evidence substantally
cnallenging  the certification

(b) Statement of purpose in NOFAs
(1) For competitively awarded
assistance i which the grants cre for
aclivities administered by an HA, and
those activities are anticipated to
genemre significant tmining,
employ ment or contracting
opportunitics, the NOFA must include
4 statement thar one of the purpases ol
the assistance is to give 1o the greatest
extent feasible. and consistent with
exsting Federal, State and local laws
und regulaticns, job traiming,
amployment, coatracting and other
gconomic opportunities o section 3
residents and section 3 business
concems
(2) For competitively awarded
assistance involving huusing
rehabiltation, construction or other
public construction, where the amount
awarded o the applicant may exeed
§200,000, the NOFA wst include 1
statement that vne of the pueposes of
the assistance s to give, to the greatest
exent feasible, and consistent with
existing Federal, Stale and local laws
and regulatiens, job traning,
caployment, contracting and other
economic epportunities to secton 3
residents and section 3 business
concems
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(c) Section 5 as NOFA svaluation criteria
Where nul otherwise prectuded by staiute, in the
evaluation ol applications for the award ol assistance,
consideration shall be given 10 the sdent 0 which an
dapplicant has dermonstrated that i will train and eniploy
secton 3 residents and contet with section ) business
toncems  [Ur ceonomic opportunities penemted in
connectton with the assisted preject oractvity  The
cvalualion enferia 1o be atiized, and (he ming points 1o
pe as signed, will be specified in the NOFA

§ 135,11 Other laws governing train- ing, employment, and
confracting.

Other laws and requirements that are applicable or may
oc¢ applicable to the economic apportunitics gensrated
filom the expenditure of section 3 coversd assisiance
mnclude, but are oot necessarily limited to those hsted in
this sechien

@) Procurement swmdards  for States and local
governments 124 CFR 83 36)—(1) General Nothing i this
part 135 pre scobes specific methods of procurement
lowever nether section 3 oor the Equire ments of thig
patt 135 supzsede the geneml requirement of 24 CFR
85.36ic) thar all procurement isans- actions be conducted
m acompetitive manner Consistent with 21 CFR
85.36(cH 2), section 315 2 Federal siatuts that sipressly

encoudges, o the magmum cdemt feasthlz, a geopmplic

preference in the cvaluation af bids or proposals

(Y Flexible Subsidv Program  Multi- amily project
morgagne i the Ficxable Subsidy Program are nat
required o utiize the methods of pmcarement in 24 CFR
8536(d). and are nol per- milted to utilze methods of
procurement that would result o (hew award of a contrct
o 2 ousiness  concermn  that subrmis a bid higher than the
lowest espoasive bid A multifamily project  mortgagor,
however must ensure that, to the greatesl edent leasible,
the procurement practices ¢t selects pravide preterence
seclion 3 business concerns

(b) Fracuremeni standards for other recipients (QOMB
Creenlar No. 4-110) MNothing mn this part prescnbes
specific methods of aweurement for grants and other
agrezmenls  with  msututions of
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higher education, hospitals, and other
nonprofil orgamzations  Consistent with the
ryuirements set forth in OMB Circular No
A-L1), section 315 a Federal stature tha
expressly encourages a geogmphic
preference in Ihe svaluation af bids or
proposals
(a) Federal labor standards Hrovistony
Certain construction contracts ars subject to
complitnce with the requiremernt to pay
prevathng wages deter- mined under
Davis-Bacon  Act (40
USC 276a—275a-7) and inple menting
US Uepatment of Labor cegulations n 2v
CER puit 5 Addwonally, certain [UD-assisted
rebubiditaton and muntenance activities on
public and [ndun housing developments are
subject to complance with the requiement ta
puy prevaling wage rates, as dster- mined o
adopted by HUD, 1o Wbarers und mochianics
employed in this work  Apprentices any
trimzzs may be utiized on this work only (o
the exent peamitted under either Depadment of
Laboc regulavens at 29 CER part S or for work
subject to HUD-deternimed prevailing wage
raies, HUD  policies and guidelines These
requinments include adherence to the wage
ries and atios of apprentices or minees
loumey men sel out in approved
apprenticeship  and training  programs,’’ as
descrbed 0 pamgraph (d) of this section

(b) dpproved apprenticeship and iraimec
programs Cedain apprenticeship and trainee
programs have been wpproved by various
Federal agencies Approved apprenticeship
and fratnee  programs ngiude an
apprenticeship program approved by the
Bureau of Apprenticeship and Training af the
Department  of Labor, or a Stale
Apprenticeship Agaacy, or an on-the-jab
training program approved by the Bureau of
Apprentice- ship and Training, in accordance
with the cegulutions at 29 CFR part S, or a
traiming  program approved by HUD in
accordance with HUD  policies  and
gurdehines, as applicable Participation in an
appraved apprenticeship program does not,
inand of itielf, demonstrate compliance with
the regulations of this pan

(e} Compliance with Exeentive Order
{1246, Cemain conlractors covered by this pan
are  subject to comphanze with Exccutive
Order 11244, 15 amended

§185.11
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by Executive Order 12086, and the Depatiment o
Labor mepulations ssued pursuant thereto (41 CER
chaprer 60) which provide that no person shall he
discominaled againil on the busis of ruce, calor, wehgion,
3% 0 national ongin in all phases of enpluy ment dunng
the performance of Federal or Federally assisied
construction contracts

Subpart B—Economic Opportunities for Section
3 Residents and Section 3 Business Concerns

§ 135.30 Numerical goals for meeting the greatest extent
feasible requirement.

fa@) Genzral (1) Recipients and covered contracior

may demonstrare compliance with the “‘greatest oxtent
teas'ble'” requirement ol ssciign 3 by meccung the
rumerical goals set farth in this section fos providing
lratning, employ ment, and coalracting opportunitics to
section 3 residents and section 3 business concems

{2) The gouks eslablished i his section apply 10 the
ealire amount ofsect.on 3 covered assistance awarded to
arecipient i any Federal Fiseal Yeac (FY), co mmencing
with the first FY following the effective dare of this rule
@) For recipients that do nol engage 0 tmining, or
hirtng, but award con- tracts 1o contractors that wil
engage o traning, hinng, and suhcontracting, recipients
must  ensure  that, to the greatest 2xtent feasible
contractors  will provide tramning, employ ment, and
contracting opporunitics 1o section 3 resideats and
sectien 3 business cancerns

(4) The numrerical gouls established in this scction
fepresent mmimum numecical targels

b Training und employment. Tne numerical goals set facth
tn paragraph (b) of this section apply to ncw hires The
numerical goals reflect the aggregate hires. Fifors 1o
employ section 3 resideats, to the greatost ¢ xtent feasible,
should be made at all job leveals,

(1) Numerical goals for section 3 covered public and
indian housing programs Recipients of seetion 3 covered
public and [ndwma housing assistance (as deseribed in ]
1355) and ther contraclors and
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subcontracions may demonsirate .:urnpl‘am.‘u
with this pat by committing  to emplay
seelion ) residents as

G} 10 percent of the aggregate aumber of
new hires for tha one year penod beginning
n FY 1995,

(ii) 20 percent of the aggregate number ot
new hires for the one peniod beginning in FY
1996

(it1) 30 percent of the aggregate number of
new nies for one year period he- ginning o
Fv 1997 and contmuing thersafter
(2) Numerical goals for other HUD pra-

grams

covered by section 3 (1) Recipients afscction
Y covered housing assistance provided under
olter HUD programs, and their contractors
and subcontmctors (unless Lhe contract or
sub-  contmct awards do not  meet the
thieshold specified w § 135 3(a)(3)) may
demonstrate compliance with this part oy
commilting 1o employ section 3 residents as
10 pereent of the agpregale number of new
hires for each year over the duration of the
sectien 3 project;

(1) Where a minaging generul partner or
management agent &5 alfiliated, 1n a given
meliopolitan area, with reciplents of section
3 covered housing assisrance, for an
aggregate of 500 or more units in any [iscul
year, the mnan- aging partner or management
igent may demonstrale compliance wth this
part by committing to zmploy section 3
residents as

(A) 10 percent of the aggregate numbsr of
nzw hires for the one year period beginning
nFY 1965,

(B) 20 percent af the aggregatz number of
new hices for the one year period beginning
nFY |1996;

() 3 pecceat of the sggregate numher of
ncw hires for the one yzar period beginning
n FY 1997, and continuing thereafter.

{3) Recipients of section 3 coversd

community development assistance, and

thei- contractors and subcontractors (unless
the contract or sub- contract awards do pot
meet  the  threshold  specified o §

135 3(a)3)) may demonstrate comphance

with the requircments of this pant by

commiiling to employ section 3 residents
as

(1) 10 percent of the aggregate number ul’

new  hires for the one yeur period

beginning mEY 1995,
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(1) 20 pecent of the sggresate number ol new

hires for the ane vear pened beginning n FY 1’90, and
(11130 percent of the aggregate number of now

hires {or the one year penod beginring in FY 1997 and
continuing thereafter

e} Contraces. Numencal goals set larth in paragraph (c)
of this section apply tu cuntmets awarded n cnanection
with all section 3 covered arojects and scectiwon 3 covered
agtivities Each recopient aad contracror and subtonitacty
{unless the contract or sub cantract as s do not mee!
the threshold specified in § 135 3(a)(3)) mayv demansirste
compliance with the requirements of thi part by
commithing la award to section 3 business concems

(17 At least 10 percent of the total dollar amoy 1 oof

all section 3 covered contracts for putlding trades wark
tor maintenance, repaic, maderaization or develonment of
public or Indran housing, or for huilding trades work
ansmg in connection with housmg rehabilitation, housing
construction and otaer pudlic construction, and

(2) At least three (3) percent of the rotal dollar amount of
all other section 3 cavered conroacts

(d) Safe harbor and camplrance determinations

(1) In the absence of evidence 1o the contrary, a

fecipient that meets the muimum numerica: goals se¢i
forth o this sacton will he consrdeted 1o have complied
with the section 3 prafercnce requiremenis

(2) In evaluating compliancs unde sabpant D ol this part,
a recipient that has not met the nume rical goals set fortn
in this secuon has the bunden of demnnstrating why it was
not Easihle to meet the numerncal poals set forth m this
section  Sucn ustilication may include impedim =nls
encountered de- spite actions taken A recipient or
contructor also can wndicate other ceonomic apportunities,
such as those sted ir §135 40, which were provided n its
elTorts to comply with scction 3 and the equirements of
this part

§ (3532 Respon ities of the recipient,

Bach recipient has the responstbiliny to camply
with section 3 m its own opcrations, and
compliance in the

tnsure
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penitions of s contraclors and sub-
contractor  This responsibibity weludes bur
may nol be aecessartly hmited 1o

(a)  Implementing procedures de- signed
o notity scetion 3 residents abouwt Liaining
and employ ment opportunitics generated by
seclion 3 cavered assistance and section 3
business cancerns about vontracting

opponunities gencrated by section 3 covered
assislance,

(b) Motifying potential contractars for
sechian 3 covered  project aof the

require ments of this part, and meorporating
the sechion 3 clause set forth in § 135 3% in
all solicitations and con  tracts.

{¢) Factlitating the traming and
employ ment of section 3 residents and the
award ol contacts o section 3 businass
vonczms by undcraking activities such as
descithed 1n the Appendix o this part, as
appropuate, lo reach the poaly set forth 1n §
11530 Recipicnts, al their awn discretion,
may estublish reasonadle numerical gaals far
the truning and employment of section 3
restdents and contract award to section I
business concems that exceed those specified
I § 135 3,

(d) Assisting and cooperating
with the Assitant Secretary in abtaining the
compliance ol contractor and suhcontmetors
with Lhe requiremenls of thes  part, and
refratning fran entecing into 2ny contract
with any contractar where the recipient has
notice or knowledge that the con- tractor has
been found in violation of the regulations in
2 CFR pait 135

(e} Documenting actions taken to camply
with the cequirements of this pan, the esults
of actions taken and impediments, ¢ any

() A State oc county which distributes
funds fur section 3 covered ussislance to
units oF iocal governments, to the greatest
cxtent feasible, must at- tempt to reach the
fiumeocal goals set forth in |35 30 regardless
ofthe number of local governments recetving
tunds from the ssction 3 coversd assislance
which meeat the thresholds for applicability
set forth al 1353 The State or county must
inferm units of local government ta whom
funds are distributed of the requirements of
tlus part,  assist

actively

11.2017
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local govemments and ther contmetos noreetma the
requireinents and objectives of this pait, and woniar the
performance of local govemments with respect ‘o the
ohictivas and requirements of this parl

§ (3534 Preference for section 3 residents in raining and
employment opportunities.

(4} Order of providing preference Recipients,
contractors and subcoatractors shall diregt therr efforts 1o
pro- vide to the greatest extent feasile, travnng and
2mploy ment oppattunities aenersted friom the
expenditure of section 3 covered assistance lo section 3
residents in the order of prioity pro- vided 1n paragmph
(a) of this section

(LY Pubtic and Indian housing pro- grams  n publc ard
[ndian housing progmams, cffors shull be directed o
pravide training  and  cmploy ment apportuniies to
section 3 wsdents in the ollowing oader of poority

(i) Reswlents of the housing development or
developments far which the section 3 covered assislance
I8 ex- pended (category | residents ),

(1) Reswdents of other housing developmenis minaged by
the (A that is ¢x- penduig the sectwon J covered hous ng
assistance fcategory 2 residents b

{ilt)Partecipants in FUD Youthhaid prosams  Bemg
carried out in the metrapalitan zrea (o non metropolitun
county) i which the section 3 covered assstance s
expended (category 3 rasidents):

{iv) Other section 3 resients.

(2)  Housing and community

developmemnt programs  In housivg  and communty
development  programs, prionty  consdemtion  shall he
given, where feasible, to

(1) Section 3 residents resing i the service area or
neighborhond w which the section 3 covered project s
located (collectively, referred to as category | residents),
and

(ii) Participants in HUD Youthbuild programs (category 2
rasidents).

{iii) Where the section 3 project 15 assisled under the
Stewart

B McKinney Homeless Assistance Acr (47 USC 11301
et seq.), homeless persong residing in the service urca or
neighborhood in which  the scetion 3 covered projpct s
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located shall be awven the hignest pranty;

(iv) Other section 3 residents

3} Recipients  of housing  assistance
programs admunistered by the Assist- an
Secietury for Housing may, at their own
discretion, provide preference (o residents of
the  housing  develop mem receiviag  the
seetion 3 covered assislance within the
service arca or neighhorhood where the
sechon 3 covered proget s located

() Reeiprents of community development
programs  nmy, at their own  discretion,
Frevide priority 1o recipients of guvernment
assistance for housing imcluding recipieals
af certilicates or vouchers under the Seetion
$ housing assistance program, within the
service  area or neghborhood where the
seclion b gaverd progeet s located

(b) Fligehitity for preference A section
Jwsideni secking the preference m trining
and employment provided by ths part shall
certify . or submil evidence o the reciprent
Lontmetar of subcontmetor, requested, that
M pason is a secton 3 resudent. as de- fined
m§1355 (Ao cample of evidence ol
chgibility for the preference s evidence of
meeipt of pubkc assistnce. of svidence of
praIpanon m a public @sssnce progmm )

\e) Ehgibilicy for employment Nothig in
this pant shall be construed to re- quire the
employ ment of a section ¥ resident who does
nat meet Lhe gualifications of the position 1o
be  filled.

§ 13536 Preference for section J husiness concerns in contracting
oppurtunitics.

(a) Order of provding  preference
Recipients, contractors and spheantmniors
shall direct thew efforts to award section J
coversd  contracls, to the greatest cxtent
feasible, to section 3 businsss concems in the

erder of priority provided in paragraph (a) ol

this section

(1) Public and indian housing  pro-

grams.  la  pubhe and Indian housing
programs, efforts shall be directed to award
coniracts to section 3 business corcerns (n
the following order of priority

(i) Business concerns thas are 51 per cent
ur more owned by reswdems of the housing
development o developments

Y
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lor which the section 3 covered assistance 15 expended | or
whose full-time, pearancnt warkforee ncludes 30 per- cenl
of these perions as employees categmy | husinesses),

Gi? huswiness concerns that are 5| per- cent ar mare owned
oy rasidents of other housirg developmentsar
cavelopments managed by the HA that is ex- paending
the section 3 cavared assistance, or whase full-ume,
permanent workforce includes 30 percent of these
persons as employees (category 2 businesses), or

i} HUD Youthbuild progiams bemg
camed out in the meropolitan  arex (or
nanmetropobitan county) i which the section 1
covered assistance s ex pended (catezory )
businesses )

Giw) Business concerns that are S| percent
or more owned by section 3 residenis. or whose
pemmanent, tull- tee workforce ineludes no less than
30 percent scction 3 residents (citegory 4 businesses),
or that subcontract in exexss of 25 percent of (e rotul
armount ot subcontricts o business concerns
wentsfizd wi pargiaphs @¥ 1)) and @aX ) of this
section

(2) ffousing and commniry development
pragrams. In housing and community development
pmgmnmes pronty conskleration shall be given
cassbie, to

(1) Section 3 business concerns that

provde economic opposunities tor section 3 residents n

the service arza or neighbarhvod m which the section )

covered droect s located (category | busmesscs), and

(i) Applicants (as this tenm is de- lined

12 U3.C 12899) selected 1o carty oul HUD Youthbutld

progmme (category 2 bhusinesses),

Crend Other sectwn 3 business concems

b Eligibility Jor preference A business
concem secking to qualify for a scction

J contracting preference shall cetily or submit evidence,

i ieyuesied, that the business concern 15 4 section |

business concern as defined §I355

(¢) Abulity to complete contract A section

3 business concern sezking a contract ur 1 subcontract

shall submut evidence to the recipient, contractor, or

subcontraclor (as applicable), il re- quested, sufficicar o

deivonsiiate to the satisfaction of the party  awiiding

whee
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the contract that the husiness concemn 1
responsible ana has the ability 1o perform
successfully under the tenms ard condhitions
of Ihe proposed can- tmrl (The abi ity tlo
perform  success- fully under Lae terms and
conditons of the proposed contmet s
required ol all conimeto s and subcontractors
subjeet o the procurement standards ol 24
CFR 8536 (sce 24 CER BS16(01(R)) ) This

regulation requires consderation of amon g,
other factors, the potential contractor’s
rcord I complying with public policy
rquirements . Sceticn 3 conphance s a
watter properly consdered uy pant of this
determmaton

§ 13538 Section 3 clausc.

All section 3 covered contracts shall
melude the pllowing clawse (referrad (o as
the section 3 cliuse)

A The work lo be performed under this
confragl 15 subjeer Lo the requirements ol
sechion 3 of the Housing and  Urban
Develapmeat Act of 1968, a5 amended |2
VS C 170l (section 3) The pumpose of
section 3 to eosure thal employ ment and
ather economic opporiumiies generated by
HUD assstance or HUD-asse ted projects
covered by scction 3, shatl, 1o the greatesi
extent feasble. be directed o low- and very
low-income persons, particularly perons
who are recipients of HUIY asswiance for
houswng,

. The parties 1o (hes coatract agree to
comply with HUIY's regulations i 24 CFR
part 135, which rmplement secnion 3 As
evidenced by their e xecution of this contiact
the patties o this contraet ceitily that they
are under no comtractual o other tmpediment
that would preveal them fram com- plying
with the pat 133 regulations

C. The contracter agrees to send to each
labor argamizatton or representative of
workers with which the contraclor has a
collective bargaining agrecmeni or otle:
onder standing. it any, a noticy mivis g the
labor oepganization ar workers' fepresentative
of the contractor's commitmenls under this
section 1 chause, and will post capies of the
ROLICC 1IN conspreuous places at the work site
wheie both employees and applicants for
ftzining and employment positions can seo
the notice. The notice shall describe the
section 3 preference, shall set farth minimum
number and job tles subject to bire, avail-
ability  of upprenticeship  and tratning
positions, the qualifications for gach, and the
name and location of the pomon(s) laking
appheations for cach of the postions, and
the antwpated dare the work shall begin

D The cuntracior ngrees o nclude this
section 3 clause o every subeontract subjeen
fo comphliance  with mgulabons w24 CFR




§ 135.40

part 135 and agrees Lo take appmopriale
action, as poovidad o an apphicable proves or
uf the subcontract or in this sect:on ) clause,
upon a hinding that the subcontractor s 1n
violation of the regulations in 24 (TR Mt
135 The contractor will not subcontmet with
any subcontractor where the contractor has
notice or knowledge thal the subcontracior
nas been tfound in vilation of the regulanons
o 24 CFR punt 135

F The contractor will gertify  that any
vacunl  employment  positions, wmoluding

tratning pasitions, that are fillad (1) alter the
con- tractor s selected but belore the
contruct is executed, and (1) with pemons
other than those to whom the regulations of
24 CFR part 135 require employ ment
oppartunities to be directed, were not filled
lo cirgumvent the conteactor's oblizatons
under 24 CFR part 135

F. Moncampliance with HUD's wgulations
in 24 CFR part 135 may result wn sanctions,
termination of this contract for defuull, and
dzharment or suspension from future HUD
assisted cantracls

G With respect to work perfarmed n
connection with section 3 covered Indian
housing assistance, section 7(b) of the Indian
Self-Determination and Eduealion Assistance
Act (25 U 5 C 430e) also applies o the work
10 be perforined wader this contract Section
7(h) requires that to the greatest ex- lent
feasible (1) preference and opportunities for
raining 2nd employ ment shall be given to
[ndians, and () prefecence in the award of
contracts and subcontracts shall be given to
Indian  organizations and  lndian-owned
Econoruc Enterprises Parties Lo this contrac:
that are subject 10 the provisions of section
J and section 7(b) agree to comply wilh
section 3 to the maxtmum extent (easihle but
nol o derogation of compliance with section
Xb).

§ 135.40 Providing other economic spportuaitics,

ta) Ceneral. In accordance wilh the
findings of the Congress. as stated in section
3, that other ezono mic opportunities offer an
effective means ¢f empowering lo w-income
persons, 2 recipient s encouraged  to
undertake efforts te provide to low-in2oms
persons ecanomc opportunities other than
training, employ ment, and contract awards.
in connection  with section 3 covered
assistance

(bY Other tratming and emplovment related
opportunities. Other economic appartunties to
train and enploy section
3 residents include, but need not be hmied
to, use of “upward mobility ', “bndge' and
trainee positions to fill vacancies. hinng
section 3 residents
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management and mantenance positions
within ather housing developments. and
hiring section 1 residents m parttime
poesitans

(¢) Other
apportunities

busimess  relared  zconomic
(1) A recipienl or contractor
mav  provide apporttunities (o
establish, stabilize or cxpand section 3
business cancerns, hiding
micraoenterprises Such gppotunities include
but are not Limited (o the formation ol section
3 jeint ventures. financial sup- pon far
affiliating with franchise development, use af
labor oonly contracts far budding rdes,
purchase of sup- phes and malerials from
housing authorily residem-owned businesses,
prrchase of muatzarials and supplies from PIIA
tesideni-owned  businesses and  use of
procedures under 24 CFR pant 963 regarding
HA  contracts 10 HA  resident- owned
bustnesses A rseipient or con- tractor may
emplay Ihese melrods dicectly or umy
provide incentives  lo gun-section 1

ccononmie

hus tnesses to utilize such methods to povide
ather cconnmic opportunities to lo w-income
persons

(2} A secuon 3 joinl vemiyre mcans dn
association ol business concerns, ane of
which qualifies as a section 3 business
concem, formed by wnlten joinm! venrture
agrenent to eogage i and carry outl a
ipecific business veature for which purpose
the busimess concems combine their ettorts,
resources, and skills for joint profit, but nw
aecessarily on a continuing or permanent
busis for conductling business genemlly, and
lor which the section 3 business concern

G) 15 respansible foc a cleacly defined
purttan of the work to be performed and
holds  management responstbilities n the
jont venture, and

(i) Perfarms at least 25§ percent of Lhe
work  and s contractually  entitled to
compeasation properionate o is work

Subpart C |Reserved|

Subpart D—Complaint and
Compliance Review

§ 135.70 General.

(a) Purpose The purpose of this sah- pan
15 o establish the procedures for handling
compluints alleging noa- compliance with
the regulations of this
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pary, and the procedures governmea  (he
Assisiant Secretary 5 review of a recipieat 5
or contrctor’s comphance with the
egulations in this pan

(b) Definitions  For purposes  of this
subpan

(1) Complamt means an allegation of
noncompliance with regulations af (he pan
rade i the form descohed  in
§ 135.76(d).

(@) Camplaimant means the party which
files a complaint with the Assistant Secretary
alleging that a recipieat or contractor has
fatled or re- tused to comply with the
regulutions m this part

(3) Noncompliance with section 1 means
failure by u reciplent or contractaor Lo comply
with the requirements of this part

(4) Respowdemi means the recipienl or
contractor against which a4 complain af
noncompliance has been filed  The term
“recipient’ shal. have the mean ng set forth
in § 1357, which includes PHA and 14A

§ 135.72 Cooperation in achieving corplisnce.

(a) The Assistant Secielaiy  recognizes

that the success of ensuring that section 3
residents and section 3 dusiness concerns
have the oppucunity to apply far jabs and to
bid for contracts generated by covered HIUD
financial  assistance  depends upon the
vooperation  and  assistance  of HUD
recipients  and  their coatractors  and
subcontractors. All recipients shali cooperate
fully and promptly with ths  Assistant
Secretary insectinn 3 compliance reviews, in
lnvestigations  of allegations of non-
compliance madc under § 13576, and with
the distelbution and collestion of data and
informution that the Assst- ant Seceretary
may require in connection with achieving the
economic objectives of section 3.
Ihe recipient shall refrain fram
entering into a contract with any
con- tractor after notification (o
the recipient by HUD that the
contractor has been lound m
violation of tne regulatiens in
this part. The provisions af 24
CFR part 24 apply ta the
employ ment, engagement of
services, awacding of conlracts
or funding of any contractors or
subcontractors during any parivd
of debarment, suspeasion or
otherwise in- cligible status
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§ 13574 Nection 3 compliance review peoceitures.,

a) Compliance  reviews by Assistan
Secretary  The  Assistant  Secretary shall
penadically conduer saction 3 complance
revizwy of selected recipients and conteaclons
1o determine whether thase recipients ae (n
complhiance wiliv the regulations i this  pan

(bl form of compliance review A sselion
1 compliance review shall consist of a
comprehens ve analysw and avaluation of the
recipient’s ar contractor's compliance with
the requirements und obligations impased hy
the cegulations of this par, including an
amalysis of the extenl to which section 1}
residents have heen hired and section 3
business  conceins  have  been  awarded
s a2 resuli of the methods
aken by the recipient to achieve the
employ menr, cantracting and other econamic
objectves of section 3

(¢) Whers o mpliance  review  reveals
nencomphance with section 1 by reeiprenl 2y
conmiracror . Where lhe section 3 compliance
review reveals that a recipient or coniractor
has  net comphied with section 3, the
Assistant Sceretary shall notify the recipient
or contraclor ol s speeific deficiencies in
campliance with the cegulations of this pan,
and shall advise the recipient or contractor of
the means by which these deficiencics may
be carrected HUD shall conduct a follow-up
review with the recipienl or contrictor to
ensure that action is being tuken to correct
the deficencies

(d) Canttnuing noncompliance by recipient
or coatractur A continuing failure or refusal
by the recipient or ¢on- lractor o comply
with the regulations in this part may resull in
the apphication of sanctions specified n the
can- tract through which HUD assistance is
provided, or the application of sanctions
specificd 1 the regulations governing the
HUD program under which HUD financial
msistance 8 provided HUD will aotify the
recipient of any continuing failure or refusal
by the ceontractoc o comply  with the
regulatmns in this pad for possible aclion
ndesany procurement contract between the
ecipient @n:d the contractor




Lebarment, suspension and hnited denal of
purticipation pursuant to HUD's reguiations
in 24 CFR purt 4. where appropriate, may
be applied 1o the recipient or the contmcto;

(e) Conduciing campliance review hefore the
award of asststance. Section 3 comphance
feviews may he conducted be- fore the award
of contracts, and especially where the
Assistant Secrelary has reasonaoble grounds
1o believe that the recipient ar contractor will
be un- able or unwilling to comply with the
regulations wn this pan

() Consideration of camplaints  during
complionce Complaiats  alleging
noncompliance with section 3, as pro- vided
in § 13576, may also be considered during
uny compliance review con- ducted to
determine the recipient’s conformance with
regulations w this pant

review

§ 135.76 Filing and processing com- Paints

(a) Who may file o complaint. The
following individuals and businzss concerns
may. personally or through an authorived
representative,  file  with  the  Assstant
Secretary a complaint allegng
noncompliance wath section ?

(1) Any section 3 resident on behalf of
himself or herself, or as a representative of
persons similarly situated, seeking
employ meat, traiming or other =2conomic
opportunities gencmted from the expenditure
of ssction 3 covered assistance with a
reciptent or contractor, or by 4 represenlative
who 13 not a scction 2 resudent hut who
represents  one or more section 3 residents,

(2) Any section 3 busincss concern on
behalf of itself, or as a representarive o alher
section 3 business  concerns  simularly
situated, sesking caniract opportunities
penecaled from the expenditure of section 3
covered assistance from a recipient or
contractor, or by an mdividual representative
of section 3 business concarns

(b) Where to file a complaint. A com-
plaint  must be filed with the Asswtant
Secretary for Farr Housing and Equal
Opportunity, Department of Housing and
Urban Development, Washington, DC, 20410

() Time of fiting. (1) A complamt must
be received not later than 180 days Stom the
date of the action or
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omission upon which the complumt 15 based,
unless the tme for filng s ex- lended by the
Assistanl Ssceetary  for guod cause shown

(2) Where a complaint  allegss  non-
cotmpliance  with  sectwon 3 and  the
regulations of this part thar {s continuing. as
manifested m 4 number of incideats of
noncempliance, the complaint will be Limely
it filed within 180 days of the last alleged
occurrence of noncompliance.

(3) Wherse a  complaint contains  in-
complete imformation, the Assislant
Secretary shall request the needed in

formation trom the complaaant In the event
this information is ool furnished t  the
Assistant Secretary with- in sixty (60) days
of the date of the re- quest, the complamt
nmay be closed.

(d) Contents
complainls Each
writing, signed by the
nelud =

&) The complainant’s name and ad- dress,

(1) The address  of the
wspondent;

(111} A description of the acts or omissions
by the respandent that 1s sufficient to nform
the Assistant Secretary of the naturs and date
of the allcged noncompliance.

(iv) A camplamant may provide in-
formation to be contained in a com- plaint by
telephone to HUD vrany HUD Fieid Office
and HUD will reduce the information
provided by telephone to wnting on the
prescribed complaint form and send the form
1o the complamant for signature

(2) Amendment of complaint. Com- plaints
may be reasonahly and furdy amended at any
tme  Such awendments may mclude, but are
not hmited 1o, amendments to cure, technica
defects or omissions  including fiure to sign
or aftirm 4 complaint, to clanfy  or amp lify
the allegations in & com- plaint, or o join
addwional or supstitute respondents Except
for the purposes of natifying respandents
arrended complaints wiil be considered as
having been made as of the onginal filing
date

() Resolution of complamt by recipient.

(1) Within ten (10} days of timely filing vl a
complaint that contains  complete

of camplaint —( 1) Hritren
complaint  must bhe n
complainaat, and

name and
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mlormation (in accordance with para- graphs
() and (d) of this section), the Assistant
Secretary  shall detcrmine whethar the
comp luinant alleges an action or vmission by
1rmecipient or the recipiest's conlractor that 1f
aoven quahlies as noncompliance with
section 3 (f a determinalion s rmadc Lhat
there 15 an allegation of noncompliance with
section 3, the complaint shall be sent to the
recipient for resolution

(2) If the recipient believes that Lhe
complaint lacks merw, the rscipient must
actify the Assistant Sceretary 0 writing of
this tecommendativn with  supporing
reasons, within 30 days of the datz of receipt
af the complainl, The detzeminaiion that a
complawnt lacks merit is reserved to the
Assistanl Secratary

(3) 1fthe reciprent determines that there 1
merit Lo the complaini, the recipient will have
sixty (60) days from the date of receipt of the
tomplaint to resolve the matter with the
complain- ant At the expuation of the a0-
day period, the recipient must notify the
Assislant Secretary m writing whether a
resolution of the complamt has been rzached
(f resolution  has  been reached, the
notification must be signed by both the
recipient ard the complainant, and must
summarize  the terms ol the rzsolution
reached hetwean the two patties

(1) Any request for an extension of the 60-

day perniod by lhe recipicat  must  he
submitted in writing o thz Assist- ant
Secretary, and must nclude a slatement

eplaining the need for the extension

(3) If the recipient 1s unable to re- solve
the complaiat within the 50-day perwd (or
mare 1f extended by the Assistant Secietary),
the complaint shall he referred to the
Assistant Secretary tor handling

(e mformal resolution of complaint by
Assistant Secretary (1) Dismissal of com-
plaint Upouo receint ofthe recipiznt’s written
recommendation that there is no meri! to the
complaint, or upon failure of the recipient
and complainant to reach resolution, the
Assistan.  Sccretary  shall  review  the
complaint to determine whether il presents a

valid allegation  of auncemplinnce  with
section 3 The Assistant Secretary may
conduct further investigation if  deemed
necessary Where the conr
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plhant fails 1o present 1 vald allegation of
noncomphance with scction ) the Assistant
Secietary will dismiss the complaint withou!
futhe: action The Assistant Secretary  shall
aotify the complainan: of the dismissal of the
tomplamnt and tae reasons for the dsmssal
(2} Infarmal  resofution Where the
allegations 1n a complant an their face, oras
amphlied by the statements of the
complainant, present a valid allegation of
noncompliance with section 3, the Assistant
Scccetary  will attempl, through mtormal
methods. w abtain a voluntary and just
resolution of the complaint Where attempts
lo resolve the complamt mtormally Tnl, the
Assistant Secretary will impose 3 resolution

on  the recipiznt  and complainant  Any
resolution 1mposed by the Assisi- oant
Secretary  will  be in  accordance  with

requirsments and procedures concerning the
tmposition of sanctions or resolutions as sel
farth in the regulations govermmg the HUD
program under which the section 3 covered
assislance was provided

(3) Effeciive date of informal resoiution,
lhe imposed  resolanion become
effective and binding 21 the expiration of |5
days following notification to recipient and
complamant by centified mail of the imposed
resolution, unless cither party appeals the
resolution belure the expication of the 15
duys  Any appeal shall be in writing to the
Secretary and shall include the basis far the
appeal

(g) Sancnons  Sanctions that  may  be
imposed on recipients that fail to com- ply
with the regulahiors of s part include
debarment, suspension and limited denial of
pacticipation in HUL pro- grams

(h) tnvestigation  of compiatnt Che
Assistant Scorotary reserves the right to
investigate a complaint directly when, 1w lfe
Assistant Secretary s discration the
ivestigation would further the purposes of
section 3 and this par

() Imtimidatory o retaliatory  acls
prohibited. No recipien: or other person saull
intimidate, threaten, coerce, or discrimirate
against any persoa or busmess hecause the
persan or business has made o complain:,
testifed, assisted or participated n any
manner tn uan investigation, proceeding, or
heanng under ths part The ilentity  of

wili




§ 11590

complainanis shall be sepl conlid ential
SXeEpr (o (he extenl necessary o camy out the
purposas aof ths pait. wmeluding the conduat
ol any mnveslgation, heanng or judicwl
procesding ansng thereunder

() Judictal relief Nothing in this sub- part
D precludes a ssction 3 resdent or sestion )
business concerning from exe cising  the
rizht, which may other- wise ne available, to
seek  redress  directly  through judicial
procedures
(Apnroved by the Office of Man agzment 4nd
Budger under control number 2529 Q0a3)

Subpart E—Reporting and Recordkeeping

§ 13590 Reporting.

Fach recipient which receives dirzclly
from HUD fApancial assistaice that is subpct
W the requirements of this aan shall suhmig
o the Assistant Secretary an annual epott n
such form and with such mformation as (he
Assislanl Secratary may request, for the
purpose of determin ng the effectivenass of
section 3 Where the pro- gram providing the
section 3 covered assistance requres
submission of an annual pedormance repo,
the suction

3 report will he submitted wath that annual
pertormance (eport If the pio- gram
praviing the section ) covered assistance
does not require an annual performance
eport, the section 3 re- part 8 (0 be
submittad by January 10 of each year or
within 10 days of projgct completion,
whichever s earler All reports submited to
AUD in accordance wath the requirements of
this part will be mads available 1o the punhy

iAppved by the Office of Manage ment and
Budget under control number 2529 D043

§ 135.92 Recordkecping and access to records.

HUID shall have access Lo all
records, reports, and other
documents or ntems af the recipient
that are maintained (o demonstrate
complhiance with the requirements
of this part, or that aie maintained
w accordance with the regulations
govemung the specific HUD
program under which section 3
covered assistance s provided or
atherwise made avaduble tathe
recipient or ¢on- tractor

24 CFR Subtitle B, Ch. [ (4-1-03 Fdition)
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APPENDIX TO
PART 135

L Examples of Efforts Ta Offer raming and
Employment  Opporteatios 1w Sechion )
Hesidents

(Intenng nto st source™ hing
agreements with organizations rep
sectien 3 resients

(2) Sponsonng a HUD-sertilied Step-
Up™ zmploy ment and trunmy, progmm for
section 3 residents

(3) Estabhshing tmming progrums. which
are coaststent wiln the requiremenis of the
Department of Labur, for pubhc and Indmn
housing teswtents and other sechion *
residents i the building liades

4) Advertising the tamng and
enployment posituns by disinbuting tyers
{which wentily the postions to be filed,
the quabtications requued. and where 1o
obtan addmonal wiormation abour the
application process) 1o every ovccupied
dwelling unit n tie housing development
or developments where categary | or
categocy 2 persons (as these lemms are
defined i 135 31) reside

(3 Advertising the 1mming and
employmant positions hy posting flyers
(which wdentity the positioas to be filled
the qualtfications required, and where 10
obtan additional information about the
apolication process) in the common arcas or
other prominent arcas of the housnz
development or developmants  rFor A3
post such advertising i the hausing
development or developments where
category | ar categocy 2 per- sons resids,
tor all other reepients . past such
advertising in the housmg develogimen: or
developments and twastional housing i
the neighborhood or service area of the
section 3 covered project

(6) Coatacting resident councils, resident
managemen! comporations, or other esident
orgamizations, where they exst, in the
heusing deveiopment or developments
where category | or category 2 pemons
reside, and community organizations o
HUD assisted neighbochoods. to mequest
the assistance of these organizations w
notify ing residents of lhe ranmg and
employment posttons to be filled

(7) Sponsoring (scheduling, advertising
lnancing or providing in-kind  services | a4
job mformational meeting 1o be conducted
by an HA or contraclor epresentative or
feprEsentativas al a location m the hansing
development or deveiopments where
category | or eategory 2 poisons resids o
in the neighborbood or service area of the
section 3 covered  project

(3) Amanging ussistance in conducting
Job nterviews and completing job
applcations for residents of the housig
FH’H’RHPIIII..H o1 .".'\-'C'I’}‘lﬂ‘h.:ﬁl" where
cutegory | ar category 2
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cific number of public aousia or aither section 3
wesidents Lo be tioped or enploycd an the sestion |

parsans resude and o the neighborhond or
service area an which a s2ction 3 project s

locarted

(@) Arrangina for a location in the housing
develop ment a1 devslopments where
catagory L persons reside, or the
neighborhood or service area of the project.
where joh applications may be delivered to
and collected by a recipienl or cantraclol
@epresentative  Qr representatives.

(1) Conducting  job  inteeviews at  Lhe
housing development ordevelop ments whers
category | orcategory 2 persons reside, ar at
a location within th2 neighborhond arse~viee
arci of the secuon 3 covered  project

(1) Contacting agencics  administering
HUD Youthbuild programs, and rzquesimg
therr  assistance  in recutting HUD
Youthbuld program partcipants for  the

HA S of  contractor's  traming and
caploymen!l posiions
(12) Consultimg  with  State  and  lacal

agencies  admingtenng traning  programs
fund:d theaugh JTPA or JOBS, probaton
and pirole ageacies uncmp loy ment
compersation pro- grams, community
wiganiaations and  other  officials or
arganizations lo assnt with recruiting Section
3 resudanls for the MA's ur contructors
tmining and employment positions

(13 Adverusing the jubs to be filled
through the local media, such as community
television networks newspapers of general
circulation, and mdw advert sing.

(14) Employiag s« job coordinator, or
contracting with 4 business concern that 15 |li-
censed n the field of job placement
preferably one of the section 3 business
concems identified in pad 133), that will
undertake, an behalf of the HA, other
reciprent or con- lructor, the efforts to match
chigible and qualified sectivn 3 residents with
e training and employ meal positions that
the HA or conimctor intends to il

(18) For an (1A, employing section 3
residents directly oa either a permanent or a
temparary basis to pertorm work generatzd
ny sectwn 3 assistance  (This  type of
cploy ment s referred to as * force account
labor™" in HUD's Indian housing regulations
See 24 CER 905102, and §905 201(a)X6) )

(18) Where there are more qualified section
3 residents than there are positions lo be
fillea, maiataining a tle of eligible qualified
section 3 residents for future employ meni
positions

(17) Undertaking job counseling, education
and related programs in sssociation with
local educational mstitutions

(18) Underiwsing  such  continued  joh
tining =fMorts a5 may be necessary to ensurs
the continued employment of section 3
residents previously hired for employment
opportunites

(19) Afler s2lection of biddars hut peor Lo
execution of contrmels, incowpazating nto the
contract a negotated provision for a spe
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CcOVEred assistance

(20) Coardinating plans and
implementation of 2conomic development
(e.g, Job traming 3ad piepaiation, business
deveiopment assistance for residents) with
the plunning for housing and community
development
1. Examplies of Efforts To Award Contencis

to Section 3 Business Cancerns

(1} Utilizing procurement procedures fo-
section 3 business concems srmilar to thoss
provided in 24 CFR part 905 for buiiress
concems owned by Native A mericans {see
section [T of this Appendix)

(2 In determining the responsibility of
potenlial contractors, considee their record of
stetion 3 compliance as cvidenced by past
achwens  and therr currcnt plans  tor the
pending contmcl

) Contacting by asislance
AFENCICS, MINOMY contraclors associalions
4nd communily organizations (o anform the m
of contracting opporttunnics and reguuesling

therr stance an wdentifying  section 3
busine, which  may solcit buds  or
proposals for contmets o waik in

connection with section 3 covered assstance

M) Advertising  conlracting oppanunities
by posting notwces, which pravide zencral in
formation abuul the woark to be cantracted
and where to abtamn addilimnal information,
w the cummoen areas or other promment
areas o the housing  develapment o
developments owned and managed by the
HA

(5) For HAs, contacting resident councils,
resident management curporations. or other
resident organizattons, whers they 2wxst, and
requesting thewr assistance o identify ing
category | and category 2 business concerns

&) Providing written notice to all known
section  J bustness  concems  of  the
contracting vpporunities This notice should
be in sulfic:ent time 1o allow the section 3
husiness woncerns to respond to the bid
mvitations or request for proposals

(7) Following up with section 3 business
concems that have expressed intersst in the
Goatracling oppurtunities by contacting them
to provide addiional information on the
contacting  opportunities

(8) Coordinating pre-bid meetings at which
scction 3 business concerns could be in-
tormed of wupconung contracting and
subcontraciing opportunities

19} Carrying aut workshops on cuntracting
proczdires and specilic contruet
oppodtunities 11 a tumely menner so that
section 3 business  concerns  can  take
advantage uf up.:oming_ caniracing
appartunitics, with such mformation bhemng
made available in languages other than
Cnglsh where appropriate




(UM Advising section 3 husiness concerns
as to wheare Lhey may seek assstauce to
avercame himitatwons such as wmability
obluin bonding, haes of asredit, financing, or
nsurance

(1D Arranging soliciations
presentation of buds guaniities,
specifications, and  delivery schedules in
ways to Facilitate the panicipation of section
3 business concerns

(12) Whare approprate, hreaking out con-
tract work tems into economically feasikle
umits to fucilidae participation by ssction 3
husmess concerns

(13} Contacting  agencies ad ministering
HUD Youthbuld programs, and notifying

times for the

thiese ugencies of  the contracting
opporunilias

L4) Advarusing the contracting,
epporunities  through trade  associabion

papers and newsletiers, and through the local
media,  suck 4 commumity  television
networks, newspapers of genaral circulaton,
and mdwo advertising

(15) Developing a Iist of eligible section 3
Dusiness concains

(16) For HAs, participating n the
CContracting with Reswden: -Owned
Businesses™ pogram provided under 24 CFR
pan 263

(17 Estanlismng or sponsaring programs
designed to assist residents of public or
Indian  housing n  the crcation  and
development of resident-owned busmiesses

(18) Esiablisning aumencal guals (aumber
of awards and dol'ar amount of contracts)
for award o7 contracts to section 3 business
concems

(19) Suppurting businesses which provide
econamic opportuntties to low income per-
sons by anking them to the suppod services
availakle  through the Small  Business
Admnistration (SBAY, the Department of
Commerce and comparable agencies at the
State and local levels

20) Encouragieg financal institutions, in
carrying oul theiwr responsib litics under the
Community Rzinvestment Act, to pravide no
oc low interest loans for providing working
capital and other financial business needs

(21) Actively supporting joint vontuees
with section 3 business concerns

(22} Actively supporting the develop ment
Ot maintenance of business incubators which
assist Section 3 business concarns
1. bxamples of Procurement Pracedursc That

Provide for Preference for Section 3 Business

Canceinsg

This  Section

[T provides speciic
procedures that  may be followed by
recipients  and  contractors (collactively,
referced to as the “‘coatracting pary’") for
implementing the section 3 contracting
preference  (or eich of the compelitive
procurement melhods suthorized n 24 CFR
85360d)

(1) Smali Purchase Pracedures, Forseetion
J covered contracts dggregating oo more
than $25000, the methods set forth in this
para- graph
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24 CFR Sultitle B, Ch. | (4-1-03 Fditian)

(1) or the more fuormal proceduares sel o th
e paragoaphs (2) and () of this Section 111
may be ulihiged

WSohicitation. (A} Quotations  may
solicited by (elephone,  letter o1 puher
mfermal procedurs provided that the manner
of sohicitation provides for pacticipation by a
resson- able number ol compelitive sources
Al the time of salicitation, the pacties must
be n formed of

the section ) covered contract

ed with sufficient specifizity,
—the ume within which quotations must he

submitted,

the mnformation

2ach quotation

(BY I7 the method described in paragrph
LOEA) 15 wtilized, there must be an attempt 1o
abtain quorations fram a minimoem of hsc
qualified  sources i oarder w0 promors
competilion. Fewer than three quotations are
aceeptable when the contracting pany has
attemptred, but has been unable, to oblam a
sufficient number of competitive quotations
In unusual zircumstances, the conteacting
party may accept the sole quotation received
noresponse to a solicitation provided Lhe
price s reasonable  In gll cases, the
contracting  party  shall document the
chicumstances when 1t has been unahle to
oh:ain at lzast three  quotations

() Award. (A) Where the
covered conlract is to be awarded based upon
the lowest price, the contrmact shall be
awarded to the qualificd section 3 business
concem  with  the |owest  responsive
quotation, i€ it is reasonable and no more than
10 percent ligher than the guotatwn of the
lowest  rasponsive  quotation  fram any
qualilied source [f no responsive quotdlion
by 4 gualified section 3 business concern s
within 10 percent of the lowest responsive
quatation from any qualified source, the
award shall be made to the source with the
lowest quatation

(B) Where the section 3 covered contract s
ta be awarded bused on faclors other (hap
price, u request for quotations shall be ssued
by developing the particulars of the
salictation, including a rating system (oo the
asmignment of poiats 1o evaluate the ments of
cach quutation The solicitation shall wentify
all fuctors to be considered, including price
ur cost. Tha rating systewm shall pru- vide for
a range ol |3 ro 25 parcent af the total
number of available rating points ro be sef
aside for the provision of preference for
section 3 busmess cancarns The purchase
order shall be awarded to the responsib|z
firm  whose  quotation s the  most
advantag=ous, considering price and ail athag
factors specificd i the mtng system

\2) Procurement by sealed bids (Inmntatons for
Bidsl Preference in the award of saction 3 coversd
wmleaets that are awarded under a sealed bid (IT8)
prucess may be pravided as follows

ng

tw be awar]

and

that st be submuticd wath

section 3




Office of Asst. Secy., Equal Opportunity, ({UD

(i) Bids  shall be solicited from all
businesses (section 3} business concerns, and
nan- section 3 business concerns). An uward
shall be made to the qualified section 3
business concern with the highest priority
ranking dand with the lowest rasponsive bid if
that bid—

Rvl £L1.2017

(A) 5 within the maximum tolal contract
price established 1 the contracting party's
budget for the specific project for which bids
are bemng taken, and

B is not more than “*X' higher than the
ol id price of the lowest responsive bid
from any respomsible bhidder X' s
dewrmined as follows:

x=lcssar

When the lowesl responsive bid is less than $100,000

When the lowes responsive bid s

Al least $100.000, butless than $200 000

At least 3200,000, butless than $300,000

At least $300,000, builess than 40000
At least 3400,000, butless than $300.000
Al least 3500,000, butless than 51 million

Atleast §1 million, but less than $2 million
Atleast 32 million, but less than $4 million
Atleast 34 million, but less than $7 millign

$7 million or more

10% ofthat bid or $9,000.

9% of that bid, or $16,000.
% of that bid, ar 321,000,

4 of that bid, oc $24,000
6% of that bid, or $25,000.
5% of that md, or $40,000.

4% of that bid, or §60,000,
3% of that bid, or $80,000.
2% of thatbid, or $105,000.

m% of the lowest responsive bid, with no dollar
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(ii) I no respensive big by & szciien 3 busi-
ness concern nmects the reqlene nis ll".p.ll‘d*
graph (2){1) of this section, the con'ract shall
be awarded to a responsible budder with the
lowest responsive bid

() Procuramemt  under  the  compennive

propasals  method  of  procurement g 5
(Request for Proposals (RFP)) (i) Far PART [146—NONDISCRIMINATION ON THE
coniracts and swb- contracts awarded BASIS OF AGE IN HUD PROG RAMS OR

under the competiive proposals method . .
of procurement (24 CFR 35 35(d)(3)), ACTIVITIES RE- CEIVING FEDERAL
a Request for Proposals (RFP) shall
wdentify all evaluation Maciors (and thermr FINANCW—‘ ASSISTANCE.
relative importance) to be used to rate
propasals Subpart A—Gencral
(1) One of the evaluation factors shall ad Sa

dress both the preference for section 3 = 3 .

business concerns and the acceptability of the 148 l'\cru:??z;iﬂ' LesAge Decrmination

strategy  for mecling the greatesl edent - ;

feasible requirement (section 3 stratzgy), as

poce and all other (actors specilicd i the
RFP

146 3 Purpose of HUTY's age discnimination

; egulation.
dis- closed in proposals submited by all 146 SILSUIAap(;;l[:cuhlluy of part
business concerns (section 3 and non-section 146 7 Dekritiing
3 buswiness concems) This factar shall
provide for a rang: of 15 to 25 percent of . B—§ & T Loy Hisertiaaii
the totul number of available poiwnis to be set b fanduis fic Determining Age Diserimination
aswde [or the evaluation of these Lwo 146,11 Scope of subpart
Sonents 14613 Rules aganst age discnimination,

(e The component of this evaluation fac
ter designed Lo address the preference for
section 3 business caoncerns must establish 4
preference (or these business concerns in the
order of prionly ranking as described in 24

Subpart C—Duties of [IUD Recipients

146 21 Ceneral respansibilities
146 23 Notice of subrecipients

CFR 13536 196 25 Assumnce of compliance and recipi-
liv} With respect ta the second c¢omponent ent assessment of age distinctions
(the gcceptability of the sectior 3 strategy), 146.27 Iluformation requirements
the REP shall require the disclasurz of the
contractor’s section 3 strategy to comply Subpart D—Investigation, Settlement, and Enforcement
with the section 3 training and employ ment
F : i Procedures
preference, or conlracting prefereace, or both,
it applicable. A determination of the 14631  Compliance reviews
cantractor's responstbility will include the 14633 Compluints
subnussion of an acceptahle section 3 strat- 146.]5 Medialion.
egy The contract award shall be made to the 146.37 !nvesr:gatl‘nn

respansible firm (either sectinn 3 ar non-sec-
tion 3 business concern) whose proposal is
determined  most advantegeous, considering

146.39  Enforcement procedures
146.41 Prohibition agawnst intimidation or
retubaton
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Section 3 Regulations as referenced in this
Appendix 9 on Pages 18-36 have been
updated and restated in 24 CFR Part 75 as
follows and 24 CFR 75 shall control:

PART 75 - ECONOMIC OPPORTUNITIES
FOR LOW- AND VERY LOW-INCOME

PERSONS

Authority: |2 U.S.C. 1701u; 42 U.S.C. 3535(d).
Source: 83 FR 61562, Sept. 29, 2020, unless otherwise noted.

Subpart A - General Provisions

§ 75.1 Purpose.

This part establishes the requirements to be followed to ensure the objectives of Section 3 of the
Housing and Urban Development Act of 1968 (12 U.S.C. 1701u) (Section 3) are met, The
purpose of Section 3 is to ensure that economic opportunities, most importantly employment,
generated by certain HUD financial assistance shall be directed to low- and very low-income
persons, particularly those who are recipients of government assistance for housing or residents

of the community in which the Federal assistance is spent.

§ 75.3 Applicability. |

(a) General applicability. Section 3 applies to public housing financial assistance and Section 3
projects, as follows:

(1) Public housing financial assistance. Public housing financial assistance means:

(1) Development assistance provided pursuant to section 5 of the United States Housing Act
of 1937 (the 1937 Act);

(ii) Operations and management assistance provided pursuant to section 9(e) of the 1937
Act;
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(iit) Development, modernization, and management assistance provided pursuant to section
9(d) of the 1937 Act; and

(iv) The entirety of a mixed-finance development project as described in 24 CFR 905.604,
regardless of whether the project is fully or partially assisted with public housing financial
assistance as defined in paragraphs (a)( 1)(i) through (iii) of this section.

(2) Section 3 projects.

(i) Section 3 projects means housing rehabilitation, housing construction, and other public
construction projects assisted under HUD prograras that provide housing and community
development financial assistance when the total amount of assistance to the project exceeds
a threshold of $200,000. The threshold is $100,000 where the assistance is from the Lead
Hazard Control and Healthy Homes programs, as authorized by Sections 501 or 502 of the
Housing and Urban Development Act of 1970 (12 U.S.C. 17012-1 or 17012-2), the Lead-
Based Paint Poisoning Prevention Act (42 U.S.C 4801 et seq.); and the Residential Lead-
Based Paint Hazard Reduction Act of 1992 (42 U.S.C. 4851 et seq.). The project is the site
or sites together with any building(s) and improvements located on the site(s) that are under
common ownership, management, and financing.

(i1) The Secretary must update the thresholds provided in paragraph (a)(2)(i) of this scction
not less than once every 5 years based on a national construction cost inflation factor
through Federal Register notice not subject to public comment. When the Secretary finds it
is warranted to ensure compliance with Section 3, the Secretary may adjust, regardless of
the national construction cost factor, such thresholds through Federal Register notice,
subject to public comment.

(iii) The requirements in this part apply to an entire Section 3 project, regardless of whether
the project is fully or partially assisted under HUD programs that provide housing and
community development financial assistance.

(b) Contracts for materials. Section 3 requirements do not apply to material supply contracts.

(¢) Indian and Tribal preferences. Contracts, subcontracts, grants, or subgrants subject to
Section 7(b) of the Indian Self-Determination and Education Assistance Act (25 U.S.C.
3307(b)) or subject to tribal preference requirements as authorized under 101(k) of the Native
American Housing Assistance and Self-Determination Act (25 1/.8.C. 4111(k)) must provide
preferences in employment, training, and business opportunities to Indians and Indian
organizations, and are therefore not subject to the requirements of this part.

(d) Other HUD assistance and other Federal assistance. Recipients that are not subject to
Section 3 are encouraged to consider ways to support the purpose of Section 3.

§ 75.5 Definitions.
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3. The following definitions also apply to this part:

1937 Act means the United States Housing Act of 1937, 42 U.S.C. 1437 et seq.

Contractor means any entity entering into a contract with;

(1) A recipient to perform work in connection with the expenditure of public housing
financial assistance or for work in connection with a Section 3 project; or

(2) A subrecipient for work in connection with a Section 3 project.

Labor hours means the number of paid hours worked by persons on a Section 3 project or by
persons employed with funds that include public housing financial assistance.

Low-income person means a person as defined in Section 3(b)(2) of the 1937 Act.

Material supply contracts means contracts for the purchase of products and materials,
including, but not limited to, lumber, drywall, wiring, concrete, pipes, toilets, sinks, carpets,
and office supplies.

Professional services means non-construction services that require an advanced degree or
professional licensing, including, but not limited to, contracts for legal services, financial
consulting, accounting services, environmental assessment, architectural services, and civil

engineering services.

Public housing financial assistance means assistance as defined in § 75.3(a)(1).

Public housing project is defined in 24 CFR 905.108.

Recipient means any entity that receives directly from HUD public housing financial assistance
or housing and community development assistance that funds Section 3 projects, including, but
not limited to, any State, local government, instrumentality, PHA, or other public agency,
public or private nonprofit organization.

Section 3 means Section 3 of the Housing and Urban Development Act of 1968, as amended
(12 U.8.C. 1701u).

Section 3 business concern means:

(1) A business concern meeting at least one of the following criteria, documented within the
last six-month period:

(i) It is at least 51 percent owned and controlled by low- or very low-income persons;
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(i) Over 73 percent of the labor hours performed for the business over the prior three-
month period are performed by Section 3 workers; or

(ii1) It is a business at least 51 percent owned and controlled by current public housing
residents or residents who currently live in Section 8-assisted housing.

(2) The status of a Section 3 business concern shall not be negatively affected by a prior
arrest or conviction of its owner(s) or employees.

(3) Nothing in this part shall be construed to require the contracting or subcontracting of a
Section 3 business concern, Section 3 business concerns are not exempt from meeting the
specifications of the contract,

Section 3 project means a project defined in § 75.3(a)(2).

Section 3 worker means:

(1) Any worker who currently fits or when hired within the past five years fit at least one of
the following categories, as documented:

(i) The worker's income for the previous or annualized calendar year is below the income
limit established by HUD.

(i) The worker is employed by a Section 3 business concern.
(11i) The worker is a YouthBuild participant.

(2) The status of a Section 3 worker shall not be negatively affected by a prior arrest or
conviction.

(3) Nothing in this part shal! be construed Lo require the employment of someone who meets
this definition of a Section 3 worker. Section 3 workers are not exempt from meeting the
qualifications of the position to be filled.

Section 8-assisted housing refers to housing receiving project-based rental assistance or tenant-
based assistance under Section 8 of the 1937 Act.

Service area or the neighborhood of the project means an area within one mile of the Section 3
project or, if fewer than 5,000 people live within one mile of a Section 3 project, within a circle
centered on the Section 3 project that is sufficient to encompass a population of 5,000 people
according to the most recent U.S. Census.

Small PHA means a public housing authority that manages or operates fewer than 250 public
housing units.
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Subcontractor means any entity that has a contract with a contractor 1o undertake a portion of
the contractor's obligation to perform work in connection with the expenditure of public
housing financial assistance or for a Section 3 project.

Subrecipient has the meaning provided in the applicable program regulations or in 2 CFR
200.93.

Targeted Section 3 worker has the meanings provided in §§ 75.11, 75.21, or 75.29. and does
not exclude an individual that has a prior arrest or conviction.

Very low-income person means the definition for this term set forth in section 3(b)(2) of the
1937 Act.

YouthBuild programs refers to YouthBuild programs receiving assistance under the Workforce
Innovation and Opportunity Act (29 U.S.C. 3226).

§ 75.7 Requirements applicable to HUD NOFAs for Section
3 covered programs.

All notices of funding availability (NOFAs) issued by HUD that announce the availability of
funding covered by § 75.3 will include notice that this part is applicable to the funding and may
include, as appropriate for the specific NOFA, points or bonus points for the quality of Section 3
plans.

Subpart B - Additional Provisions for Public Housing
Financial Assistance

§ 75.9 Requirements.

(a) Employment and training.

(1) Consistent with existing Federal, state, and local laws and regulations, PHAs or other
recipients receiving public housing financial assistance, and their contractors and
subcontractors, must make their best efforts to provide employment and training
opportunities generated by the public housing {inancial assistance to Section 3 workers.

(2) PHAs or other recipients, and their contractors and subcontractors, must make their best
efforts described in paragraph (a)(1) of this section in the following order of priority:

(1) To residents of the public housing projects for which the public housing financial
assistance is expended;

(1) To residents of other public housing projects managed by the PHA that is providing the
assistance or for residents of Section 8-assisted housing managed by the PHA
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(iii) To participants in YouthBuild programs; and

(iv) To low- and very low-income persons residing within the metropolitan area (or
nonmetropolitan county) in which the assistance is expended.

(b) Contracting.

(1) Consistent with existing Federal, state, and local laws and regulations, PI{As and other
recipients of public housing financial assistance, and their contractors and subcontractors,
must make their best efforts to award contracts and subcontracts to business concerns that
provide economic opportunities to Section 3 workers.

(2) PHAS and other recipients, and their contractors and subcontractors, must make their best

efforts described in paragraph (b)(1) of this section in the following order of priotity;

(1) To Section 3 business concerns that provide economic opportunities for residents of the

public housing projects for which the assistance is provided;

(i) To Section 3 business concerns that provide economic opportunities for residents of
other public housing projects or Section-8 assisted housing managed by the PHA that is
providing the assistance;

(iii) To YouthBuild programs; and
(iv) To Section 3 business concerns that provide economic opportunities to Section 3

workers residing within the metropolitan area (or nonmetropolitan county) in which the
assistance is provided.

§ 75.11 Targeted Section 3 worker for public housing
financial assistance.

(a) Targeted Section 3 worker. A Targeted Section 3 worker for public housing financial
assistance means a Section 3 worker who is:

(1) A worker employed by a Section 3 business concern; or

(2) A worker who currently fits or when hired fit at least one of the following categories, as

documented within the past five years:
(i) A resident of public housing or Section 8-assisted housing;

(i) A resident of other public housing projects or Section 8-assisted housing managed by
the PHA that is providing the assistance; or

(i1i) A YouthBuild participant.
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(b) [Reserved]

§ 75.13 Section 3 safe harbor.

(a) General. PHAs and other recipients will be considered to have complied with requirements
in this part, in the absence of evidence to the contrary, if they:

(1) Certify that they have followed the prioritization of effort in § 75.9; and

(2) Meet or exceed the applicable Section 3 benchmarks as described in paragraph (b) of this
section,

(b) Establishing benchmarks.

(1) HUD will establish Section 3 benchmarks for Section 3 workers or Targeted Section 3
workers or both through a document published in the Federal Register, HUD may establish a
single nationwide benchmark for Section 3 workers and a single nationwide benchmark for
Targeted Section 3 workers, or may establish multiple benchmarks based on geography, the
type of public housing financial assistance, or other variables. HUD will update the
benchmarks through a document published in the Federal Regisler, subject to public
comment, not less frequently than once cvery 3 years. Such notice shall include aggregate
data on labor hours and the proportion of PHAs and other recipients meeting benchmarks, as
well as other metrics reported pursuant to § 75.15 as deemed appropriate by HUD, for the 3
most recent reporting years.

(2) In establishing the Section 3 benchmarks, HUD may consider the industry averages for
labor hours worked by specific categories of workers or in difterent localities or regions;
averages for labor hours worked by Section 3 workers and Targeted Section 3 workers as
reported by recipients pursuant to this section; and any other factors HUD deems important.
In establishing the Section 3 benchmarks, HUD will exclude profcssional services from the
total number of labor hours as such hours are excluded from the total number of labor hours
to be reported per § 75.15(a)(4).

(3) Section 3 benchmarks will consist of the following two ratios:
(1) The number of labor hours worked by Section 3 workers divided by the total number of
labor hours worked by all workers funded by public housing financial assistance tn the
PHA's or other recipient's (iscal year.
(ii) The number of labor hours worked by Targeted Section 3 workers, as defined in §

75.11(a), divided by the total number of labor hours worked by all workers funded by
public housing financial assistance in the PHA's or other recipient's fiscal year.

§ 75.15 Reporting.
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(a) Reporting of labor hours.

(1) For public housing financial assistance, PHAs and other recipients must report in a
manner prescribed by HUD:

(i) The total number of labor hours worked,;
(ii) The total number of labor hours worked by Section 3 workers: and
(ii1) The total number of labor hours worked by Targeted Section 3 warkers.

(2) Section 3 workers' and Targeted Section 3 workers' labor hours may be counted for five
years from when their status as a Section 3 worker or Targeted Section 3 worker is
established pursuant to § 75.31.

(3) The labor hours reported under paragraph (a)(1) of this section must include the total
number of labor hours worked with public housing financial assistance in the fiscal year of
the PHA or other recipient, including labor hours worked by any contractors and
subcontractors that the PHA or other recipient is required, or elects pursuant to paragraph
(a)(4) of'this section, to report.

(4) PHAs and other recipients reporting under this section, as well as contractors and
subcontractors who report to PHAs and recipients, may report labor hours by Section 3
workers, under paragraph (a)(1)(ii) of this section, and labor hours by Targeted Section 3
workers, under paragraph (a)(1)(iii) of this section, from professional services without
including labor hours from professional services in the total number of labor hours worked
under paragraph (a)(1)(i) of this section. [f a contract covers both professional services and
other work and the PHA, other recipient, contractor, or subcontractor chooses not to report
labor hours from professional services, the labor hours under the contract that are not from
professional services must still be reported.

(5) PHAs and other recipients may report on the labor hours of the PHA, the recipient, a
contractor, or a subcontractor based on the employer's good faith assessment of the labor
hours of a full-time or part-time employee informed by the employer's existing salary or time
and attendance based payroll systems, unless the project or activity is otherwise subject to
requirements specifying time and attendance reporting.

(b) Additional reporting if Section 3 benchmarks are not met. If the PHA's or other recipicnt's
reporting under paragraph (a) of this section indicates that the PHA or other recipient has not
met the Section 3 benchmarks described in § 75.13, the PHA or other recipient must report in a
form prescribed by HUD on the qualitative nature of its Scction 3 compliance activities and
thosc of its contractors and subcontractors. Such qualitative efforts may, for example, include
but are not limited to the following:

(1) Engaged in outreach efforts to generate job applicants who are Targeted Section 3
workers.
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(2) Provided training or apprenticeship opportunities.

(3) Provided technical assistance to help Section 3 workers compete for jobs (¢.g., resume
assistance, coaching).

(4) Provided or connected Section 3 workers with assistance in seeking employment
including: drafting resumes, preparing [or interviews, and finding job apportunities
connecting residents to job placement services.

(5) Held one or more job fairs.

(6) Provided or referred Section 3 workers to services supporting work readiness and
retention (e.g., work readiness activities, interview clothing, test fees, transportation, child
care).

(7) Provided assistance to apply for/or attend community college, a four-year educational
institution, or vocational/technical training.

(8) Assisted Section 3 workers to obtain financial literacy training and/or coaching.
(9) Engaged in outreach efforts to identify and sccure bids from Section 3 business concerns.

(10) Provided technical assistance to help Section 3 business concerns understand and bid on
contracts.

(11) Divided contracts into smaller jobs to facilitate participation by Section 3 business
concerns.

(12) Provided bonding assistance, guaranties, or other efforts to support viable bids from
Section 3 business concerns.

(13) Promoted use of business registries designed to create opportunities for disadvantaged
and small businesses.

(14) Outreach, engagement, or referrals with the state one-stop system as defined in Section
121(e)(2) of the Workforce Innovation and Opportunity Act.

(¢) Reporting frequency. Unless otherwise provided, PHAs or other recipients must report
annually to HUD under paragraph (a) of this section, and, where required, under paragraph (b)
of this section, in a manner consistent with reporting requirements for the applicable HUD
program.

(d) Reporting by Small PHAs. Small PEH[As may elect not to report under paragraph (a) of this
section. Small PHAs that make such election are required to report on their qualitative efforts,
as described in paragraph (b) of this section, in a manner consistent with reporting
requirements for the applicable HUD program.
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§ 75.17 Contract provisions.

(a) PHASs or other recipients must include language in any agreement or contract to apply
Section 3 to contractors.

(b) PHAs or other recipients must require contractors to include language in any contract or
agreement to apply Section 3 to subcontractors.

(c) PHAs or other recipients must require all contractors and subcontractors to meet the
requirements of § 75.9, regardless of whether Section 3 language is included in contracts.

Subpart C - Additional Provisions for Housing and
Community Development Financial Assistance

§ 75.19 Requirements.

(a) Employment and training.

(1) To the greatest cxtent feasible, and consistent with existing Federal, state, and local laws
and regulations, recipients covered by this subpart shall ensure that employment and training
opportunities arising in connection with Section 3 projects are provided to Section 3 workers
within the metropolitan area (or nonmetropolitan county) in which the project is located.

(2) Where feasible, priority for opportunitics and training described in paragraph (a)(1) of
this section should be given to:

(i) Section 3 workers residing within the service area or the neighborhood ot the project,
and

(i1) Participants in YouthBuild programs.
(b) Contracting.
(1) To the greatest extent feasible, and consistent with existing Federal, state, and local laws
and regulations, recipients covered by this subpart shall ensure contracts for work awarded in
connection with Section 3 projects are provided to business concerns that provide economic
opportunities to Section 3 workers residing within the metropolitan arca (or nonmetropolitan

county) in which the project is located.

(2) Where feasible, priority for contracting opportunities described in paragraph (b)(1) of this
section should be given to:

(1) Section 3 business concerns that provide economic opportunities (o Section 3 workers
residing within the service area or the neighborhood of the project, and
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(i) YouthBuild programs.

§ 75.21 Targeted Section 3 worker for housing and
community development financial assistance.

(a) Targeted Section 3 worker. A Targeted Section 3 worker for housing and commuiity
development financial assistance means a Section 3 worker who is:

(1) A worker employed by a Section 3 business concern; or

(2) A worker who currently fits or when hired fit at least one of the following categories, as
documented within the past five years:

(i) Living within the service area or the neighborhood of the project, as defined in § 75.5;
or

(ii) A YouthBuild participant.

(b) [Reserved]

§ 75.23 Section 3 safe harbor.

(a) General. Recipients will be considered to have complied with requirements in this part, in
the absence of evidence to the contrary if they:

(1) Certity that they have followed the prioritization of effort in § 75.19; and

(2) Meet or exceed the applicable Section 3 benchmark as described in paragraph (b) of this
section.

(b) Establishing benchmarks.

(1) HUD will establish Section 3 benchmarks for Section 3 workers or Targeted Section 3
workers or both through a document published in the Federal Register. HUD may cstablish a
single nationwide benchmark for Section 3 workers and a single nationwide benchmark for
Targeted Section 3 workers, or may establish multiple benchmarks based on geography, the
nature of the Section 3 project, or other variables. [IUD will update the benchmarks through
a document published in the Federal Register, subject to public comment, not less frequently
than once every 3 years. Such notice shall include aggregate data on labor hours and the
proportion of recipients meeting benchmarks, as well as other metrics reported pursuant to §
75.25 as deemed appropriate by HUD, for the 3 most recent reporting years.

(2) In establishing the Section 3 benchmarks, HUD may consider the industry averages for
labor hours worked by specific categories of workers or in different localities or regions;
averages for labor hours worked by Section 3 workers and Targeted Section 3 workers as
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reported by recipients pursuant to this section; and any other factors HUD deems important,
In establishing the Section 3 benchmarks, HUD will exclude professional services from the
total number of labor hours as such hours are excluded from the total number of labor hours

to be reported per § 75.25(a)(4).
(3) Section 3 benchmarks will consist of the following two ratios:

(1) The number of labor hours worked by Section 3 workers divided by the total number of
labor hours worked by all workers on a Section 3 project in the recipient's program year.

(ii) The number of labor hours worked by Targeted Section 3 workers as defined in §

75.21(a), divided by the total number of labor hours worked by all workers on a Section 3
praject in the recipient's program year.

§ 75.25 Reporting.

(a) Reporting of labor hours.
(1) For Section 3 projects, recipients must report in a manner prescribed by HUD:
(i) The total number of labor hours worked;
(i1) The total number of labor hours worked by Section 3 workers: and
(iii) The total number of labor hours worked by Targeted Section 3 workers.
(2) Section 3 workers' and Targeted Section 3 workers' labor hours may be counted for five

years from when their status as a Section 3 worker or Targeted Section 3 worker is
established pursuant to § 75.31.

(3) The labor hours reported under paragraph (a)(1) of this section must include the total
number of labor hours worked on a Section 3 project, including labor hours warked by any
subrecipients, contractors and subcontractors that the recipient is required, or elects pursuant

to paragraph (a)(4) of this section, to report.

(4) Recipients reporting under this section, as well as subrecipients, contractors and
subcontractors who report to recipients, may report labor hours by Section 3 workers, under
paragraph_(a)(1)(ii) of this section, and labor hours by Targeted Section 3 workers, under
paragraph (a)(1)(iii) of this section, from professional services without including labor hours
from professional services in the total number of labor hours worked under paragraph
(a)(1)(i) of this section. [f a contract covers both professional services and other work and the
recipient or contractor or subcontractor chooses not to report labor hours from professional
services, the labor hours under the contract that arc not from professional services must still
be reported.
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(5) Recipicnts may report their own labor hours or that of a subrecipient, contractor, or
subcontractor based on the employcr's good faith assessment of the labor hours of a full-time
or part-time employee informed by the employer's existing salary or time and attendance
based payroll systems, unless the project or activity is otherwise subject to requirements
specifying time and attendance reporting,
(b) Additional reporting if Section 3 benchmarks are not met. If the rccipient's reporting
under paragraph (a) of this section indicates that the recipient has not met the Section 3
benchmarks described in § 75.23, the recipient must report in a form prescribed by HUD on the
qualitative nature of its activities and those its contractors and subcontractors pursued. Such
qualitative efforts may, for example, include but are not limited to the following:

(1) Engaged in outreach efforts to generate job applicants who are Targeted Section 3
workers.

(2) Provided training or apprenticeship opportunities.

(3) Provided technical assistance to help Section 3 workers compete for jobs (e.g., resume
assistance, coaching).

(4) Provided or connected Section 3 workers with assistance in seeking employment
including: drafting resumes, preparing for interviews, and finding job opportunities
connecting residents to job placement services.

(5) Held one or more job fairs.

(6) Provided or referred Scction 3 workers to services supporting work readiness and
retention (e.g., work readiness activities, interview clothing, test fees, transportation, child

care).

(7) Provided assistance to apply for/or attend community college, a four-year educational
institution, or vocational/technical training.

(8) Assisted Section 3 workers to obtain financial literacy training and/or coaching,
(9) Engaged in outreach efforts to identify and secure bids from Section 3 business concerns.

(10) Provided technical assistance to help Section 3 business concerns understand and bid on
contracts.

(11) Divided contracts into smaller jobs to facilitate participation by Section 3 business
concerns,

(12) Provided bonding assistance, guaranties, or other efforts to support viable bids from
Section 3 business concerns,
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(13) Promoted use of business registries designed to create opportunities for disadvantaged
and small businesses.

(14) Outreach, engagement, or referrals with the state one-stop system as defined in Section
121(e)(2) of the Workforce Innovation and Opportunity Act.

(c) Reporting frequency. Unless otherwise provided, recipients must report annually to HUD
under paragraph (a) of this section, and. where required, under paragraph (b) of this section, on
all projects completed within the reporting year in a manner consistent with reporting
requirements for the applicable HUD program.

§ 75.27 Contract provisions.

(a) Recipients must include language applying Section 3 requirements in any subrecipient
agreement or contract for a Section 3 project.

(b) Recipients of Section 3 funding must require subrecipients, contractors, and subcontractors
to meet the requirements of § 75.19, regardless of whether Section 3 language is included in
recipient or subrecipient agreements, program regulatory agreements, or conlracts.

Subpart D - Provisions for Multiple Funding Sources,
Recordkeeping, and Compliance

§ 75.29 Multiple funding sources.

(a) If a housing rehabilitation, housing construction or other public construction project is
subject o Section 3 pursuant to § 75,3(a)(1) and (2), the recipient must follow subpart B of this
part tor the public housing financial assistance and may follow either subpart B or C of this
part for the housing and community development financial assistance. For such a projcct, the
following applies:

(1) For housing and community development financial assistance, a Targeted Section 3
worker is any worker who meets the definition of a Targeted Section 3 worker in either
subpart B or C of this part; and

(2) The recipients of both sources of funding shall report on the housing rehabilitation,
housing construction, or other public construction project as a wholc and shall identify the
multiple associated recipients. PHAs and other recipients must report the following
information:

(i) The total number of labor hours worked on the project;

(ii) The total number of labor hours worked by Section 3 workers on the project; and
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(iii) The total number of labor hours worked by Targeted Section 3 workers on the project.

(b) If a housing rehabilitation, housing construction, or other public construction project is
subject to Section 3 because the project is assisted with funding from multiple sources of
housing and community development assistance that exceed the thresholds in § 75.3(a)(2), the
recipient or recipients must follow subpart C of this part, and must report to the applicable
HUD program office, as prescribed by HUD.

§ 75.31 Recordkeeping.

(a) HUD shall have access to all records, reports, and other documents or items of the recipient
that are maintained to dcmonstrate compliance with the requitements of this part, or that are
maintained in accordance with the regulations governing the specific HUD program by which
the Section 3 project is governed, or the public housing financial assistance is provided or
otherwise made available to the recipient, subrecipient, contractor, or subcontractor.

(b) Recipients must maintain documentation, or ensure that a subrecipient, contractor, or
subcontractor that employs the worker maintains documentation, to ensure that workers meet
the definition of a Scction 3 worker or Targeted Section 3 worker, at the time of hire or the first
reporting period, as follows:

(1) For a worker to qualify as a Section 3 worker, one of the following must be maintained:

(1) A worker's sell-certification that their income is below the income limit from the prior
calendar year,

(i) A worker's sell-certification of participation in a means-tested program such as public
housing or Section §-assisted housing;

(iii) Certification from a PHA, or the owner or property manager of project-based Section
8-assisted housing, or the administrator of tenant-based Section 8-assisted housing that the
worker is a participant in onc of their programs;

(iv) An employer's certification that the worker's income from that employer is below the
income limit when based on an employer's calculation of what the worker's wage rate

would translate to if annualized on a full-time basis: or

(v) An employer's certification that the worker is employed by a Section 3 business
concern,

(2) For a worker to qualify as a Targeted Scction 3 worker, one of the following must be
maintained:

(1) For a worker to qualify as a Targeted Section 3 worker under subpart B of this part:
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(A) A worker's self-certification of participation in public housing or Section 8-assisted
housing programs;

(B) Certification from a PHA, or the owner or property manager of project-based Section
8-assisted housing, or the administrator of tenant-based Section 8-assisted housing that

the'worker is a participant in one of their programs;

(C) An employer's certification that the worker is employed by a Section 3 business
concern; or

(D) A worker's certification that the worker is a YouthBuild participant.

(ii) For a worker to qualify as a Targeted Section 3 worker under subpart C of this part:

(A) An employer's confirmation that a worket's residence is within one mile of the work
site or, if fewer than 5,000 people live within one mile of a work site, within a circle
centered on the work site that is sufficient to encompass a population of 5,000 people
according to the most recent U.S. Census;

(B) An employer's certification that the worker is employed by a Scction 3 business
concern; or

(C) A worker's self-certification that the worker is a YouthBuild participant.
(c) The documentation described in paragraph (b) of this section must be maintained for the
time period required for record retentions in accordance with applicable program regulations
or, in the absence of applicable program regulations, in accordance with 2 CFR part 200.
(d) A PHA or recipient may report on Section 3 workcrs and Targeted Scetion 3 workers for

five years from when their certification as a Section 3 worker or Targeted Section 3 worker is
established.

§ 75.33 Compliance,

(a) Records of compliance. Each recipient shall meintain adequate records demonstrating

compliance with this part, consistent with other recordkeeping requirements in 2 CIR part 200.

(b) Complaints. Complaints alleging failure of compliance with this part may be reported to
the HUD program office responsible for the public housing financial assistance or the Section
3 project, or to the local HUD field office.

(¢) Monitoring. HUD will monitor compliance with the requirements of this part. The
applicable HUD program office will determine appropriate methods by which to oversee
Section 3 compliance. HUD may impose appropriate remedies and sanctions in accordance
with the laws and regulations for the program under which the violation was found.
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Texas Administrative Code

TITLE 10 COMMUNITY DEVELOPMENT

PART | TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS
CHAPTER 11 QUALIFIED ALLOCATION PLAN (QAP)

SUBCHAPTER D UNDERWRITING AND LOAN POLICY

RULL §11.306 Scope and Cost Review Guidelines

(a) General Provisions. The objective of the Scope and Cost Review Report (SCR) required for Rehabilitation
Developments (excluding Reconstruction) and Adaptive Reuse Developments is to provide a self-contained
report that provides a comprehensive description and evaluation of the current conditions of the Development
and identifies a scope of work for the proposed repairs, replacements and improvements to an existing
multifamily property or identifies a scope of work for the conversion of a non-multifamily property to
multitamily use. The SCR author must evaluate the sufficicncy of the Applicant's scope of work and provide an
independent review of the Applicant's proposed costs. The report must be in sufficient detail for the
Underwriter to fully understand all current conditions, scope of work and cost estimates. [t is the responsibility
of the Applicant to ensure that the scope of work and cost estimates submitted in the Application is provided to
the author. The SCR must include a copy of the Development Cost Schedule submitted in the Application. The
report must also include the following statement, "any person signing this Report acknowledges that the
Department may publish the full report on the Department's website, release the tepott in response to a request
for public information and make other use of the report as authorized by law."

(b) For Rehabilitation Developments, the SCR must include analysis in conformity with the ASTM "Standard
Guide for Property Condition Assessments. Baseline Property Condition Assessment Process (ASTM Standard
Designation: E 2018)" except as provided for in subsections (f) and (g) of this section.

(¢) The SCR must include good quality color photographs of the subject Real Estate (front, rear, and side
clevations, on-site amenities, interior of the structure). Photographs should be properly labeled.

(d) The SCR must also include discussion and analysis of?

(1) Description of Current Conditions. For both Rehabilitation and Adaptive Reuse, the SCR must contain a
detailed description with good quality photographs of the current conditions of all major systems and
components of the Development regardless of whether the system or component will be removed, repaired or
replaced. For historic structures, the SCR must contain a description with photographs of each aspect of the
building(s) that qualifies it as historic and must include a narcative explaining how the scope of work relates to
maintaining the historic designation of the Development. Replacement or relocation of systems and
components must be described;

(2) Description of Scope ol Work. The SCR must provide a narrative of the consolidated scope of work either
as a stand-alone section of the report or included with the description of the current conditions for each major
system and components. Any New Construction must be described. Plans or drawings (that are in addition to
any plans or drawings otherwise required by rule) and that relate to any part of the scope of work should be
included, if available:

(3) Useful Life Estimates. For cach system and component of the property the SCR must estimate its
remaining useful life, citing the basis or the source from which such estimate is derived:

(4) Code Compliance. The SCR must document any known violations of any applicable federal, state, or local
codes. [n developing the cost estimates specified herein, it is the responsibility of the Applicant to ensure that

the SCR adequately considers any and all applicable federal, state, and local [aws and regulations which are
Appendix 10
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applicable and govem any work and potentially impact costs. For Applications requesting Direct Loan funding
from the Department, the SCR author must include a comparison between the local building code and the
International Existing Building Code of the International Code Council.:

(5) Program Rules. The SCR must assess the extent to which any systems or components must be modified,
repaired, or replaced in order to comply with any specific requirements of the housing program under which the
Development is proposed to be financed, the Department's Uniform Physical Condition Standards, and any
scoring criteria including amenities for which the Applicant may claim points. It is the responsibility of the
Applicant to inform the report author of those requirements in the scope of work; tor Dircct Loan
Developments this includes, but is not limited to the requirements in the Lead-Based Paint Poisoning
Prevention Act (42 USC §§4821-4846), the Residential Lead- Based Paint Hazard Reduction Act of 1992 (42
USC §§4851-4856), and implementing regulations, Title X of the 1992 Housing and Community Development
Act at 24 CFR Part 35 (including subparts A, B, J, K, and R), and the Lead: Renovation, Repair, and Painting
Program Final Rule and Response to Children with Environmental Intervention Blood [ead Levels (40 CFR
Part 745);

(6) Accessibility Requirements. The SCR report must include an analysis of compliance with the Department's
accessibility requirements pursuant to Chapter [, Subchapter B and §11.10 L(b)(8) of this title (relating to Site
and Development Requirements and Restrictions) and identify the specific items in the scope of work and costs
needed to ensure that the Development will meet these requirements upon Rehabilitation (including conversion
and Adaptive Reuse):

(7) Reconciliation of Scope of Work and Costs. The SCR report must include the Department's Scope and
Cost Review Supplement (SCR Supplement) with the signature of the SCR author. The SCR Supplement must
reconcile the scope of work and costs of the immediate physical needs identified by the SCR author with the
Applicant's scope of work and costs. The costs presented on the SCR Supplement must be consistent with both
the scope of work and immediate costs identified in the body of the SCR report and the Applicant's scope of
work and costs as presented in the Application. Variations between the costs listed on the SCR Supplement and
the costs listed in the body of the SCR report or on the Applicant's Development Cost Schedule must be
reconciled in a narrative analysis from the SCR provider. The consolidated scope of work and costs shown on .
the SCR Supplement will be used by the Underwriter in the analysis to the extent adequately supported in the g
report; and ;

(8) Cost Estimates. The Development Cost Schedule and SCR Supplement must include all costs identified
below:

(A) Immediately Necessary Repairs and Replacement. For all Rehabilitation developments, and Adaptive
Reuse developments if applicable, immediately necessary repair and replacement should be identified for
systems or components which are expected to have a remaining usctul life of less than one year, which are
found to be in violation of any applicable codes, which must be modified, repaired or replaced in order to
satisfy program rules, or which are otherwisc in a state of deferred maintenance or pose health and safety
hazards. The SCR must provide a separate estimate of the costs associated with the repair, replacement, or
maintenance of each system or component which is identified as being an immediate need, citing the basis ot
the source from which such cost estimate is derived.

(B) Proposed Repair, Replacement, or New Construction. [f the development plan calls for additional scope
of work above and beyond the immediate repair and replacement items described in subparagraph (A) of this
paragraph, the additional scope of work must be evaluated and either the nature or source of obsolescence to be
cured or improvement to the operations of the Property discussed. The SCR must provide a separate estimate of
the costs associated with the additional scope of work, citing the basis or the source from which such cost

estimate is derived.

(C) Reconciliation of Costs. The combined costs described in subparagraphs (A) and (B) of this paragraph
should be consistent with the costs presented on the Applicant's Development Cost Schedule and the SCR
Supplement. Appendix 10
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(D) Expected Repair and Replacement Over Time. The term during which the SCR should estimate the cost
of expected repair and replacement over time must equal the lesser of 30 years or the longest term of any land
use or regulatory restrictions which are, or will be, associated with the provision of housing on the Property.
‘The SCR must estimate the periodic costs which are expected to arise for repairing or replacing each system or
component or the property, bascd on the cstimated remaining useful life of such system or component as
described in paragraph (1) of this subsection adjusted for complction of repair and replacement immediately
necessary and proposed as described in subparagraphs (A) and (B) of this paragraph. The SCR must include a
separate table of the estimated long term costs which identifies in each line the individual component of the
property being examined, and in each column the year during the term in which the costs are estimated to be
incurred for a period and no less than 30 years. The estimated costs for future years should be given in both
present dollar values and anticipated future dollar values assuming a reasonable inflation factor of not less than
2.5% per annum.

() Any costs not identified and discussed in sufficient detail in the SCR as part of subsection (d)(6), (d)(8)(A)
and (d)(8)(B) of this section will not be included in the underwritten Total Development Cost in the Report.

(f) If a copy of such standards or a sample report have been provided for the Department's review, if such
standards are widely used, and if all other criteria and requirements described in this section are satisfied, the
Department will also accept copics of reports commissioned or required by the primary lender for a proposed
transaction, which have been prepared in accordance with:

(1) Fannie Mae's criteria for Physical Needs Assessments;

(2) Federal Housing Administration's criteria for Project Capital Needs Assessments:
(3) Freddie Mac's guidelines for Engineering and Property Condition Reports;

(4) USDA guidelines for Capital Needs Assessment.

(g) The Department may consider for acceptance reports prepared according to other standards which are not

specificalty named in subscction (g) of this section, if a copy of such standards or a sample report have been !
provided for the Department's review, if such standards arc widely used, and if all other criteria and '
requirements described in this section are satisfied.

(h) The SCR shall be conducted by a Third Party at the expense of the Applicant, and addressed to Texas
Department of Housing and Community Atfairs as the client. Copies of reports provided to the Department
which were commissioned by other financial institutions should address Texas Department of Housing and
Community Affairs as a co-recipient of the report, or letters from both the provider and the recipient of the
report should be submitted extending reliance on the report to Texas Department of Housing and Community
Affairs.

(i) The SCR report musl include a statement that the individual or company preparing the SCR report will not
materially benefit from the Development in any other way than receiving a fee for performing the SCR.
Because of'the Department's heavy reliance on the independent cost information, the provider must not be a
Related Party to or an Affiliate of any other Development Team member. The SCR report must contain a
stalement indicating the report preparer has read and understood the requirements of this section.

(J) The SCR report must include the Department's SCR Compliance checklist containing the signatures of both
the Applicant and SCR author.

Source Note: The provisions of this §11.306 adopted to be effective December 27, 2020, 45 TexReg 9420
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Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970
Regulation

Per HUD, activities and projects assisted by CDBG-DR are subject to the Uniform Relocation
Assistance (URA), a faderal law which provides important protections and assistance for people
affected by the acquisition, rehabilitation, or demolition of real property for federally funded
projects.

The URA was enacted by Congress to ensure people whose real property is acquired, or who
move as a direct result of projects receiving federal funds, are treated fairly and equitably and
receive assislance in moving from the property they occupy.

Activities and projects assisted by CDBG-DR_ are subject to the Uniform Relocation Assistance
and Real Property Acquisition Policies Act of 1970, as amended, (42 U.S.C. 4601 ef seq.)
("URA") and section 104(d) of the HCD Act (42 U.S.C. 5304(d)) (Section 104(d)). The
implementing regulations for the URA are at 49 CFR part 24. The regulations for Section 104(d)
are at 24 CFR part 42, subpart C. Programs and projects must adhere to

* 49 CFR Part 24 is the government-wide regulation that implements the URA.

« HUD Handbook 1378 provides HUD policy and guidance on implementing the URA
and 49 CFR Part 24 for HUD funded programs and projects.

 Housing and Community Development (HCDD) Policies and Procedures.

CDBG-DR Waiver(s)
One-for-One Replacement Housing, Relocation, and Real Property Acquisition Requirements.
Activities and projects undertaken with CDBG-DR funds are subject to the Uniform Relocation
Assistance and Real Property Acquisition Policies Act of 1970, as amended, (42 U.8.C. 4601 et
seq.) (""URA’") and section 104(d) of the HCD Act (42 U.S.C. 5304(d)) (section 104(d)). The
implementing regulations for the URA are at 49 CFR. part 24. The regulations for section 104(d)
are at 24 CFR part 42, subpart C. For the purpose of promoting the availability of decent, safe,
and sanitary housing, HUD is waiving the following URA and section 104(d) requirements with
respect to the use of CDBG-DR funds.

The relocation assistance requirements at Section 104(d)(2)(A) of the Housing and Community
Development Act and 24 CFR 42.350 are waived to the extent that they differ from the
requirements of the URA and implementing regulations at 49 CFR Part 24, as modified by the
notice for activities related to disaster recovery. Without this waiver, disparities exist in
relocation assistance associated with activities typically funded by HUD and FEMA (c.g.,
buyouts and relocation). Both FEMA and CDBG funds are subject to the requirements of the
URA; however, CDBG funds are subject to Section 104(d), while FEMA funds are not. The
URA provides that a displaced person is eligible to receive a rental assistance payment that
covers a period of 42 months. By centrast, Section 104(d) allows a lower-income displaced
person to choose between the URA rental assistance payment and a rental assistance payment
calculated over a period of 60 months. This waiver of the Section 104(d) requirements assures
uniform and equitable treatment by setting the URA and its implementing regulations as the sole
standard for relocation assistance under the federal register notice.
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The HCDD's Residential Anti-displacement and Relocation Assistance Plan (RARAP) will be
adhere to when direct or indirect permanent displacement of tenants occur. The following steps
are required by subrecipients und developers to minimize the direct and indirect displacement of
persons from their homes: Plan construction activities to allow tenants to remain in their units as
long as possible, by rehabilitating empty units or buildings first; where feasible, give priority to
rehabilitation of housing, as opposed to demolition, to avoid displacement; adopt policies to
identify and mitigate displacement resulting from intensive public investment in neighborhoods;
adopt tax assessment policies, such as deferred tax payment plans, to reduce impact of increasing
property tax assessments on lower income owner-occupants or tenants in revitalizing areas; or
target only those properties deemed essential to the need or success of the project.

Monitoring
If Relocation is triggered, periodic monitoring reviews will be conducted to inspect tenant files.

Record Keeping

[ Relocation is triggered, relocation tenant files must be made available for periodic monitoring
reviews, Tenant files and other related records must be maintained for & 3-years after
construction completion.

Forms
All HUD approved forms and templates are provided by HCDD’s URA section.
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}»Trgnr.h.\a 10 Day Notice

Tenant Status Report w/ Reat Roll

Tanant Acknugw!edpament i

Tenant Acknawledgement

paye iy Motices W ndsted Rent fall

Skip/Abandon ment Notke/8reach of Lease

Evictlon/Court Orders

Relocatian Campllance Revlew

Evidence Reiocation txp, Pad

lAppﬂzﬂr( must have proof tenant received all Natleces. (malled zertifled,
return recelpt or hand deliverad with tenant signature| Submitted apan
ragguest from HCDD.

30 Davs Prior to move. Must includs rent amaunt, apt. !, and moving date.
Rafer (o exampie online at HCDO

Applicant must have proaf tenant recelved all Notices. [maitzd certifled,
return recelpt or hand dellverzd with tenant slgnature| Submitted wpon

request from HCDD, s i

If Apalicable. Refer to exa_r_n_;{tg anline at HCOD.

If Appllcabla. Must submit tenant's Final Accaunt Statement, Refer to
example online at HCDD.

If Applicable. Must suamit tenant’s Final Azcount Statement and capy of
Court Order,

|Manthly report beglnning at ION. Subinitted by the 10th of each month.

Prior to Retalnage belng pald. Aeviews usually beglns if_tgr_ﬂ_rst_ maves,

Prlor to Retalnage belng pald. Must include: Moving Centract, Detailad
Involce, and Check {front and back).

Jso this checkllst to assambie and avaluate Intormatlon perainlng to tentgarary relocnllan of \2nants In rahabtliction

projects anly {Unlform Relocation Act and related regulatians)

APPENDIX 11




exhloit 2

EXAMPLE/SAMPLE

RELOCATION PLAN

1. Cover Sheet must Include;
Name af Project
Address of Project
Name of Dwner/Entity

2. Table of Contents:

A, Property Summary

1,
2

Current Demographics
Displaced Parsons

B. Relocation Destinatlan
Temporary Relocation Benefits

1,
<
3

Tenant Notices
Moving Assistance
utllity Transfers

D. Tenant Relocatlon Benefits

1.
2
i.

Tenant Notices
Cavered Costs
Advisory Services

E. Relocation Sarvices

1.
2.
3.

Transpartation
Communlcation
Delinquent Utflity Blils

F. Relocation Recordkeeping and Notlces

1.

2.
3
4,

Relocatlan Plan Assurance Letter (sign and dated)

Slte Map
Patential Transition of Tenants/Tenant Transition Schedule

Tenant Packet (Include Blank Notlces with submission of Plan)
+  General Information Notice
* Non Displacement Notica and/or
* Matice of Eliglbillty
«  Temporary Relocation 90 Day Notlce
» Temporary Relocation 30 Day Notice
= Transfer Notice 30 Day Notlce
Construction Schedule

tetterheyd



Project Relozation Specialist Contact Information

Owner Contact Informatlan

A. Project Summary

L. Current Demographics

The property Is located In the  section of the Clty of Houston, Texas, specifically at the
intersection of () streets. Harrls County Key Map page ( ). The project contains a total of
acres or approximately { ) sguare feet. The shape of the praperty 15 generally rectangular with
approximately [ ) feetof frontage unthe [ )line of [ Jand| ) feetantha([ } line of ().
Accesslbility to the propantyisvia () Roaa'from the {) tu {) or{). The property Is located within
the Clty Limlts of Houston and has public water and electric and natural respectively to the site.
Telephone service Is providad by (). The property Is/ls not deed restricted as to use and the Clty
af Houston does not subscribe to zoning ordinances, The propertly was constructed In (); the
pralect has a total of {) buildings, () residentlal and () anclllary (cfflce/community bullding and
laundry). The residential bulldings are a mixtura of {} storles and/or (). There are a total of ()
unlts. There are () floor plans which vary from one another by bedroom count and number of
bathrooms, This Relocation Plan has been daveloped dus to renovations of the property which

is schedulad to start {).

(INSERT CURRENT UNIT MIX TABLE HERE)

Parklng is (covered/nat covered|, the parking and drive are () paved, Thera are a tatal of (]
parking spaces, there are (| spaces deslgnated 504 accessible. Praject amenitles Include: ()

currently [} % are/are not restricted by ().
2. Displace Persons

The renovation of the property is expectad to take approximately () months and it is "NOT"
anticlpated that there will be any "displacad persons” who by definltlan are persons that must
move from the property permanently, If it is determined that there are, the plan wiil be
amanded to address the special requirements particular to the tanants. These tenants would te
given the Notice of Eligibliity for Relocation Assistance [see example in Section F) which would
inform them of their rights under URA.

B. RELOCATION DESTINATION

There have not been any new leases axacuted in the last () manths [n order to have units
avallab(e to mava tenants inta, The Relocatlon Speclallst wlil track the vacant units each month
during renovation and submit tracking documentation to HCDD. A t2nant transition plan will be
APPENDIX 11



mapped out 3nd submitted (o HCOD, This plan will show which tenants wili ae mavea and the

new rehabbad unlts they will be moved to, (See Sectlon k)

‘fthere are no avallable units onsite the tenant will be provided temporary houslng In the
develypment listed below. [Property nama) will assure that all temparary housing provided Is
decent, safe, and sanitary on a non discriminating basis for familles or Indlviduals who may be
moved oftste.

[fIt becomes necessary to hause tenants in temporary units other than a subsldlzed housirg
compiex, attempts wlll be made to find single family unlts. Rents paid by {your property name)
will represent the difference In the tenants current TTP and any addltlonal rent that the tenant
must pay. Inaddltion, all relacations off site will be within a flve mile radius unless It is in
response o a request to a “reasonable accommodation”,

(INSERT TABLE WHICH LISTS "OEVELQPMENTS AVAILABLE FOR RELOCATION HERF-Include name
and address of property, contact informatian)

TEMPORARY RELOCATIUN QOF TENANTS

Tenant Notlce

In preparatlon for the relocations, () will conduct group meetings ta notlfy the tznants of the
plans for the complex. In addition to these group meetings, the tenants will also recelve written
natices of the overall cenovation plans and natlce of the plans for thelr relocation. Tenants will
be natified that they should not move on their own or contact a mover because they would risk
being held responsibie for these cost and/or forfelt relocation hanafits.

Each tenant will be glven a packat of informatlon that is Included in Section F of this plan and It
Includes Wems mandated via URA. Every attempt will he made to keep the tenants Inforrmed
and tu answer any questluns that they may have,

Maving Assistance

Maving services will be mads available to the tenants, Each resldent wiil e glven the aption of
receiving packing asslstance. If a resldent prefers to pack thel; own personal possesslons, they
wlll be provided packing supplies. Al resldents will be provided written notices of thelr
scheduled maving date and time In the!r 30 day natice. (See Sectlan F, 4)

Wity Teansfers

A letter wiil be sent ta the utiiity providers of the proparty. It wlll explain the plans far the
propecty rengvatlon and for them to anliclpate numerous requests for transfers within a short
period of time, The tenant will be respansible for schedullng the transfer of thefr utlitles and
are expectad to notlfy the relucation speciallst of the date and thne the transfer Is scheduled. If
there are any problams with any transfers the property will have the utllitles turned on In the
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propertivs name dani tne tenant wil be givan 10 davs ta resalve the lssurs with tfe ukilify

company

TENANT RELOCATION BENEZFITS

Tenant Notlce
Tenants will be given natice of what chargas and deposits will be covered in the relacation and
they will have to sign it and Indicate that they understand that there are na other costs that will

be coverad.

Covered Cost

{Your property name) will pay fur packing and moving costs that are scheduled by the relocation
speriallst. (Your property name) will also cover the cost of deposits ur transfer fees for the
utllitles, any increase in rent of the off site ternporary housing, If applicable; and
telephona/cable at both the temporary unitand the return ta the newly renovated unit, These
costs will be pald diractly to the providing agency and attached to the tenants unit and head of
hausehald, These costs will not be paid on tehalt of anyone that moves prior to the
caordinatlan efforts of the Relacation Speclalist ar due ta Eviction for Cause,

Advisary Services

(Yaur property name) will contact and Interview each persan who (s affected by the project to
dlscuss his/her needs, prefarences, cancerns, and to answer questions. (Your property name)
wlill use the Site Oecupant Record (Exhlbit 8of HCDD Relacation Policy) to record Interview of
each househeld.  {Your property name) will also provide information abaut the project and any
benefits the tenant may ba ellgible for; s applicable to the tenants’ circumstances (43CFR

24.205(c)).

HRCLOCATION SERVICES

Transportation
Relacation of the tenants will be dane In phases; the Relocation Specialist will e able to provide

the necessary supportive services that may requlired. if off site housing Is used and there [s a
need, transportation wlll be provided to the tanant via tax! companles to tour the proposed

unft.

Communication
tach tenant will ba glven writter Information outilning the pracess and wlll be given group and

Individual dccess to the Relocatlon Speciallst, The tenants that may requlre special assistance
due to a disability will be Identifled and will be provided assistance in a non-discriminatory

manner.
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3.

Dalinquent Utilipy Bills

If the tenants do not have the financlai resources to pay delinquent utllity bllls that would
hinder services belng transferred to thelr temparary unit, the property wiil have the services
temporarlly placed under the proparty name, The tenant would have 10 business days after

mave-in, ta resalve the Issue with the respective utility company.

RELOCATION RECORDKEEPING AND NOTICES
NOTE: Blank Naotlces submitted In this section.
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RELOCATION PLAN ASSURANCES

| certify that tnis relocation plan contains accurate information and has baen preparad In
accordance with 48 CFR Part 24, Unlform Relocation Assistance (URA) and Real
Property Acqulsition Final Rule and Notice. | further assure that:

(€3]

Priot Name

. Relocatlen staff knows and will follow URA requirements;

Realocati

on staff who will Implement this plan are familiar with its

contents and the requirements;
Sufficie

nt funds have been apprapriated, reserved, sst aslde or othenwise committed

o cover tha anticlpated relocation cosl;
Famillas

and individuals will have full coportunity to occupy comparable, dscent, safe,

and sanitary housing;
Relocatl

an payments will be made promptly by the borrawer and to the full extent for
which tenants are sligible;
The

project activites have baen plannad In a manner that will minimize hardships
to tenants;
All

tenants will be givan a reasonable perlod of time to move and no ene will ke
requirad {o move unless a comparable replacement unit is avallable or

provided for;
Relocatl

on asslstance and advisory services will be provided In accordance with the
needs of the tenant.

Title

Signatira
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Exrribit 3

RELOCATION PLAN ASSURANCES

CDBG/HOME Multifamlly Projects

| certify that this relocatlon plan contains accurate information and has been
preparec in accordance with 49 CFR Part 24, Uniform Relocation Assistance
(URA) and Real Property Acqulsition Final Rule and Notice. | further assure that:

1. Relocation staff knows and will follow URA requlrements;
2 Re
location staff wha will implement this plan are famifiar with Its

contents and the requirements;
3 Su

fliclent funds have been appropriated, reserved, set aside or otharwise
committed to cover the anticlpated relocatlan cost;

4 Fa
milles and indlviduals will have full opportunity to occupy comparable,
decent, safe, and sanitary housing;

B, Re
location payments will be made promptly by the borrowar and to the fuil
extent for which tenants are eliglble;

6. T

e project activities have been planned in a manner that will minimize

hardships to tanants;
7. All

tenants will be glven a reasonable perlod of time to move and no one will
be required to move unless a comparable replacament unit |s avallable

or provided for,
8, Re

locatlon assistance and advisory sarvices will be provided In accordance
with the needs of the tenant,

Prnt Nama

Title

Signaturs
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Exhitr 3
Relocabion Budgat for (Project Namal, (Date)
TaackiNG & Sutrtaral cost I
MOVING Cost zer | URA Cost par packing & mevirg
Totai Numger of Units (e {Unit* |Periyse el umit  Subtaral URA Cast |
ITY2EOF UNIT
e 0.00 10 (&
0.00 .00 L,
000 0. cC
0.00 0 {
FataLumTs el

|TD7AL COST BACKING & MOVING

TOTAL URA COST

0.00

IMISCELLANEGUS COST 10%*°

| TOTAL AELOCATION BUDGET

CHECK TOUR MATH

* URA Cost include transfer fees, non refundable degosits and increased rent for off-
ne longer an allgible cost under the URA.

**Miscellaneous Cost include mail cost and any unforasean rost af ralocation.

LT {INGdayr

site temporsry units. Refundabla deposits are




Exhiblt 5

NOTICE TO REAL PROPERTY OWNER/SELLER

Date:

Owaoer(s)/Seller(s):

Buyers(s):

Address of Property Under Couslderntion: —— . R
Dear Owuer(s)/Sellers):

Property believed ta be owned by you is being consideied for purchase, us refzrenced above. Because
Federal funds may be used in the purchase of your property, we are required to disclose the following
miormation by the U & Departmen! of Housing and Urban Development (HUD) in accordance with the
Uniform Relocation Assislance anel Real Property Acquisilion Policies Act as amended (URA), Section

24.101 (b)(2):

f. The proposed sole is voluntyy. [n the event negotiations fail o result in an agreemeat, the
property will not be acquired by eitaer volunlary purchase or eminent domain.

The fair markel value of the peoperty is estimated to be § . However, since this
transaction is voluntary, current or future negotiations may result in a different prica that may be

the same, higher ar (ower then this amount

b

Astowner-geeupant who selis his or ber property under these terms does not qualify as a displaced person
far relocotion paymects. Additionally, any person who occupies the praperty for the purpose of obtaining
agsistance under the URA does not qualify ss a displuced person. However, tznant-occupants displaced

as a result of voluntary acquisition may be eatitled to URA relocation assistance and must be informed in

writing as soon as feasible,

[n accordance with HUD requircments, if the infonmation proved above is disclosed after ac option to
purchase or contruct has been cxeculed between (he Buyer(s) and the seller(s), the Seller(s) must bs
proviced the opportunily ta withdraw from the agresment,

Any title deficiencies, liens, or ercumbrances on the propecty must be cleared prigr 1o any closing,
Gieneeally, (his is a cost that is borne by the Seller(s) of the property; howevsr payment of these costs may
be negobiated belwezn the Duyer(s) and Selle(s). Ma federnl funds can be used fo poy these costs.

Should yeu have any quesiions, pleags fsel free (o contact e =
(Naine of Conlact Person)
- e e e __at SR s
(Mame of City/Ceounty/State/Organization/Lender) (Telephone Number)
Receipt ackmowledgedthis _ dayof . , 2010
 Saller(s) ' L (Seller(s)
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Exhiliit 5
NOTICE TO REAL PROPERTY OWNER/SELLER
Date:

Owuner(s)/Seller(s): 3 o o

Buyers(s): )

Address of Pruperty Uuder Consideration:

Dear Owuer(s)/Seller(s):

Property owned by you has been contracied tor purchase, as referenced above. Becuuse Federal funds
may be used in the purchose of your praperty, we sre required to discloss the following i farmation by
the (8. Depariment of FHoosing and [rban Development (HUD in secordasce with the 1 Iniform

Relocation Assistance and Renl Propeity Acquisition Policies Act as amended (LTRA), Section 24,101

B2

| Lhe proposed sale is voluwtary. [n the even! negotianons fail to result in an agreement, the
property will not be acquired by either voluntary purchase or eminent domain.

2 The fair market value of the property is estimated tobe 3. However, sines this
transaction is valuntary, surrent or fulure negotiations muy cosull ia a different price that may he

the snme, higner or lower than this amount,

As owner-occupant who sells s oc her property under these terms does not qualify os o displaced person
for relocation payments. Additionally, any person who occupies the property for the purpose ol obtaining
assistance under the URA duoes nol qualify as a displaced peeson, However, lenrit-occupants displaced

as u result of voluatary acquisition may be eatitled to URA relocation assistance and must be informed 1a

writing as soan ns feasible.

I accordance with HUD requirements, if the information proved above is discloged afler an ootion ta
purchuse or contract has been axceuted between the Buyer(s) and the seller(s), the Seller(s) must be
provided the apportunity to withdrow from the agrecment,

Any title deficiencics, liens, or encumbrances on the property must be cleared prior o any closing
Generally, this is u cost thal is borne by the Seller(s) of the property; however payment of these costs moy

be negotiated beoween Lhe Buyer(s) and Schied(s). No federal funds con he used to puy these costs.

Should you have any questions, please feel frectocontect: .
(Name of Contact Persan)

(Name a(;ilymf,wurﬁ;}éiellu!tgl gmn!i-mnfi;cﬂ:ﬁ‘ ' ) m'ﬁ;iﬁ_p-lhﬂnéﬁ-um-bcr)‘ -
Receipt acknowledged this_ ___dayof L2010
Seller(s) ' ST (Selier(s) )
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Exhiblt 7

MOVE-IN NOTICE
(GUIDEFORM NOTICE TO PROSPECTIVE TENANT)

Grantee or Agency Letterhaad

(date)

Dear

On [date), (property agwner) submitted an application to the City of Houston, Housing and
Cammunity Development Department far flnanclal assistance under @ program funded by the
Department of Houslng and Urban Development (HUDR). The aroposed project involves (acqulsltion)
{rehabllitation) (demolition} and/or {ronversion] of the property located at (address),

Beciusa Federal funds are planned for use In this project, the Uniform Relucation Asslslaice
and Real property Acgulsition Pollcles Act 0f 1970, as amended (URA} (and/or section 104(d) of the
Housing and Community Development Act of 1974, as amended) may apply to persons In occupancy at
the tIme the application was submitied for HUD funding. However, if you choose to occupy this
llcation faor federal financial asslstance, as a new enantyou will not be

property subsequent to the app
tstance under the URA {and/ar section 104(d}).

ligibte for relocatlon payments or ass

Thig notice Is ta inform you of the follnwlng informatlon before you enter Into any lease

agreement and/or oCcupy the property located at tha above address:

« Yau may be displaced by the project.

s You may be requlred 1o relocate temporarily.

+  You may be sublect to rentincrease.

. You will not be entitied to any paymentsar auslst
sectlon 104(d}}. If you have to move oryour +ant Is increased as 2 resu
project, you wlill not he reimbursed for any such rent Increase or for any casts or
expenses yau may Incur in connectlon with a move as a result of the projects.

ance providad under the URA land/or
it of the above

pleasa read this natification carefully prior ta slgning a rental agreement and moving Into the
praject, If you should have any questlons about this notlce, please contact (Grantee or Agency)
at (address and telephone number). Once you have read and understoad this notice, please
slgn the statement balow If you still dasire to leasa the unit,

Sincerely,

{(Name and title)

e e i A, R )
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txhlblt 7
[ have read the above informatlon and understand the condltions undar which { am maving Into
the project.
Print Mame of Tenant(s)
Slgratura(s)
Address and Unlt Number

Date

Nete:

This Is a guidefarm. It should be revised to reflect the project clrcumstances.

AP DX




Site Occupant Record - Res_idential

LOCALITYAGENCY

| Project Name:

_— e | Prjeatt: ) -

Date of Initial interview:

| Relocation Case 28 _"

[r—— __l "_"j1 Acquisition Parcel &
NAME OF OCCUPANT S I CHECK: [ FAMILY [ INDIVIDUAL

ADDRESS e [ OWNER [J TENANT

TELEPHONE NUMBFR CENSUS TRACT __

————— | DATE OF GENERAL INFORMATIONNOTICE _____~ —
S THIS ADDRESS LOCATED IN A HUD DESIGNATED RENEWAL COMMUNITY | EFFECTIVE DATE OF NOTICE OF ELIGIBILITT FOR RELOCATION
OR EMPOWERMENT ZONE? [] YES [] NO | ASSISTANCE

DATE PRIVACY ACT STATEMENT EXECUTED

DATE GCCUPANT FIRST OCCUPIED THIS DWELLING | (INGLUDE COPY OF NOTICES AND SIGNED PRIVACY ACT STATEMENT

IN CASE FILE}

RACIAL/ETHNIC CLASSIFICATION | HOUSING COSTS AND CHARACTERISTICS OF DISPLACEMENT DWELLING
TERECK ALLTHATARRLY] 1 i s : - —

T AMERICAN INDIAN OR ALASKAN NATVE | | OWNER:

] ASIAN S | MONTHLY MORTGAGE
' __ BLACK OR AFRICAN AMERICAN | MONTHLY CONTRACT RENT § | PAYMENT (P&)) 3 -

C HISPANIC OR LATING AVERAGE MONTHLY AVERAGE MONTHLY )

Tl NATIVE HAWAIIAN OR OTHER PACIFIC UTRITY CosTS . | UTILITY COSTS s_
- _ | ISLANDER MONTHLY HOUSING COSTS 5 _ SEAL R A Y

] WHITE | - —— MONTHLY HOUSING cOsTS 5

7] AMERICAN INDIAN OR ALASKAN NATIVE

AND WHITE —
R y— NG.GFROGMS ___ NO OF BEDROOWS

= BLACK OR AFRICAN AMERICAN AND UNITIS: [] HOUSEKEEPING ] NONHOUSEKEEPING

WHITE —_— —_—
' [] AMERICAN INDIAN OR ALASKAN NATIVE |

AND BLACK OR AFRICAN AMERICAN ‘
___ CTHER MULTI-RACIAL

M3daV

(R




(
SURNAME, GIVEN | { £y .| OTHE TELEPHONE NUMBER
. | TION- | 5EX | AGE | OCCUPATION | MONTHLY
NAVEISIESNS) | e | i | _ (OENTIFY | “\ncome
- ! - — SR e ———— —
b ' . I ‘ o Cmmm )
g t i ] : I | — [ ) — o
i ] | ! | 1 = ] e
T i 1 ) i e | =y =g o e
i l i 1 =] 5 = S
T | [} : Sm—— e — s ——
- ok -
o il i | | e
{ 1 | ! 2 e e e =
i ] i i | e ] e NS
H ] { | 1 ) [
i 1 | i ! K ;
| | ! } | e
! — . o A SR 5 B
3 J | T | ! I ‘ N ]
| | | l' | ! \ IS ___.-.'
t J T ! T i [ g
| | | } = - e
— . . Y i i i A
e i | 1 % S P, S B
- | o 1 S | i ! = I
| TOTAL GROSS MONTHLY INCCVE: S '
e L 3 I == =ETEE SR
| REHOUSING PREFERENCES: | BElS Tt
i ] PURCHASE [} RENT (] SUSSIDIZED HOUSING (1] NONE | REQUIRENENTS:
| SPECIAL CHARAGTERISTICS | J | NO. OF ROOMS _
OF HOUSEHOLD (EG., LOCATION/NEIGHBORHOGD CONSIDERATIONS: | NO. OF BEDROOMS
DISABLED, ELDERLY, ETC.) |~ == | MAX. MONTHLY
- | HOUSINGCOSTSS
PETS, GARAGE, ETC.: - o Prrtagind b
| PRICE 5
2 Pags 2 of § Exmibu 3
% 12/08




! (
O TING REFERRALS S et e e
1 i Artios oa Refe
| (M0 refused, indicate
i ¢ | Law  why. Alsuandicate
_ Typs af Unit | _Sizeof Unit { locome | whetlier wutis
i | Mo Rznt + Est Uit | Or repragaplative
L Address ‘ Census ' i #of | %ol Avg Mo Udlip | Usit | Avail Minority  romparable used as |
| Date (Include Apt No.) | Track | Rent ' Sales | Subsidized ' Rms  8dems CostySales Price | lnspd  Date Area?  basis [or pant Umil)
i i | | |
e . f e e o el
i ‘ | ! Y Sa— SIS Spe L
11 [] 1 S T T e
e : | 1 ! L } | S L R
: ] i, 1 - ' |
| e S T ——
| | { il [ i il B | (AEepageE.
| REPLACEMENT DWELLING UNIT i
DATE OF MGYE E —_ ADDRESS CENSUS TRACT ____ _ :
16 TAIS ADDRESS LOCATED 7 A HUUD DESIGNATED RENEWAL COMMUNATY OR EMUOWERMENT ZONE: | VES | NG

| MONTHLY HOUSING COST (MHC)

| CIRENTAL PURCHASE | DATE OF INSPECTION
MONTHLY RENT §_ _ MORTGAGE PAYMENT (P&N) § | DATE OF REINSPECTION —
EST. AVERAGE REAL ESTATE TAXES 5 | NO. OF ROOMS

! MONTHLY EST. CTILITY COSTS 8 NO. OF BEDROOMS _
CTIATY COSTS 3 TOTAL MEC 3 | (loclade zopy of lngpectina
TQTAL MRC 5 SALES FRICE 3 | Repart lu case fil2)

|o.s.&s [NOTD.5.&S

| RELOCATION PAVMEN 131
VEXF RMP
TTACTUAL [0 RENTAL
TFIXED  [J DOWNPAIT |
80Dy HO
AMOUNT 3 - 5 i
DATFE CLADA FILED
| DATECLAIMPADD __
. (Include copy of Claim Fasm e Lass ¥ e

!

| TYPE
|

1S UNIT IV AREA OF LOW-INCOME OR
MINOELTY CONCENTRATION?
O ves [ No
| 15 UNIT SUBSIDIZED?
O ves (J noO

(Tdentify)

TTEMPORARY HOUSNG
DATE REASON

! ADDRESS RENTALS
DATE OF MOVE 10 PERMANENT OWELLING
| QUT-OF-POCKET EXPENSES PAID:
MOVING CXPENSES
| DNCREASED HOUSING COSTS

Cal]

(1 #AOH Y

| APPEAL FILED: [ YES ] NO
| [ YES, INDICATE TYPE:
1 ! PAYMENT(S)
i []] BOUSING

] OTAER ______ =
| tInclude copy of Appeal in Case File}

Page 3 of 7 Exhuoit 8
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gxhlbit 9

INSTRUCTION FOR FILLING OUT AND UPDATING THE TENANT STATUS REPQRT

un a Rent fall an the date City Council approves prajact contract. This is your
initiation nf Negotiations (ION) date. Impart Information for columns, Mave In
Date, Resident Name, Unit #, Slze/Type. This s the list of residents you must track
during the renovation perod.

1 Update spreadshaat lnformation montniy and submit to HCOD by the 10" of each
month with all dorwineatation pertaining to tenants for that month. Such as, coples
of Notices addressed to tenants w/ racalpts, move out checklists, floal account
statements, evictlons (court order), transfers, temparary ralocations, flnal moves w/
lagses, atc.

3.If you need to add columns or rows to Include any of these headings or to add new
tenant names to a vacant units please do 50.

4. Please do not remove any previous manthly Information. If eolumn does not pertain
o your project please tyoe N/A,

5.Please nute If tenant Is a: Move In, Skip, Lease Endad-gave notice, Lease Ended-no
reason glven, or Eviction, in the Resson for Move Out (Comment) column.

Plaase contact your Relatlonshlp Manager at 713-868-8300 or Ellzabeth Spinnenweber at
713-868-8426 if you have any questions, Thank you.
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Fxhibit 10

GUIDEFORM CENERAL INFORMATION NOTICE
RESIDENTIAL TENANT NOT DISPLACED

Granteg or Agency Letterhead

(date)
Dear _
(Clly, County, State, Public Flouwsuig Authaiity (PITA), other) 18 interested in

rehabilitating the properly you currently occupy 2t (address) _fora proposed
project which may receive funding assistance from the 175 Departinent of Houstng and
Utban Development (HUD) under DrOZrnm.

The purpose of this notice 15 to inform you that you wiil not be displaced in connection
with the proposed preject.

(" the projeat applieation s uppraved and [edern’ financial nssistanee provided, you may
e vequired la move temporarily so that the rehabiliation can he completed. [T you mus.
move temporarity, suitsble housing will be inade auailable to you and you will be
reimbursed for all reasonable out of packel expenses, including moving costs and any
increase in housing costs. You will need to continue to pay your rent and comply with all
other lease terms and condilions

Upon completion of the cehahilitation, you will be able to lease and occupy your present
aparttient or another suitable, decent, safe and sanitary apartiment in the same
building/complex under rensomable terms and counditions, *

If federal Goancial aswistance is provided for the peoposed project, you will be protectod
by a federal law known as the Umiorm Relocation Assistance and Real Property
Acquisition Policies Act (ULRRA). One of the URA protections for persons temporarily
retoeated is thal such reloeations shall not sxtand beyond one year, [Fihe tomporary
relocation lasts inore than one year, you will be contacted and offered all permanent
celocation nssistance as o displaced person under the URA. This assistance would be in
addition to any assistance you may reccive in conncetion with temporary relocation and
will not be reduced by the amount of uny temporary relocation nssistance previously
provided. You will alsc have the dght to appeenl the agency's determinativ, 1 you [zl
that your application for assistance was not properly cansidered.

(NO'TE: Puysuant to Pablic Lnw HS-11, aliens not Inwfully preseat in the United

Stafes are nof eligible for reloention assistance, unless such inalipibllity would vesult
in exceptional hardship to w qualilylng spouse, parent, or child, All pevsons seeldug
relacntion assistanee will be requived (o certily il they are a United Seates cltizen

ar national, or an slien lawfully preseut in the United States.)

App. 2-1 [10/06]
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We urge you not to move at this ime. TF you choose to meove, you will aot be provided
relocation assistance.

Please remember:

e This is not a notice to vacate the premises.
» This is not a notice of relocation eligibility.

You will be contacted suon so that we can provide you with more information about the
proposed project, If the project is approved, we will make svery cffort to ascommodate
your needs, [n the meantime, if you have any questions about our plans, please conlact:
(nama) o , (title)

(address) B R Jphoney _ .
Sincerely,
{rarme ond 1itle)

Rrclogure

ShOCIgsurs

= —_—rTmeE = = e T RS A SR I T A T =

NOTES.

1. The case file must indicate the manner in which this notice was delivered (e.c.,
personally sarved or certified mail, return receipt requested) and the date of dalivery.

(See Paragraph 2-3 [ of Handbook 1378.)
2. This is a guideform. It shouid be revised to reflect the circumstances.

"‘ Based on the applicable HUD program reguiaions, if “reasonable terms and
conditions, " are defined . oue of the following statements or other lunguage inay
alse be required in this Notice:

9. Under HOME at 24 CFR 92.353(c)(2){C)(1): “Your new lease will be fora
tectn of qot less than oue year at a monthly rent will remain the same or, if
increased, your new monthly cent and estinated average utility costs will not
exceed: 1) [f you are low income, the tolal tenant payment a3 defined by
HUD (under 24 CFR 5.628), or (2) 30% of the monthly gross household
incnme, if you are not low income.”

b, Under CDBG ar 24 CFR 570.606(B)(2X(0)(1): “Your monthly rent will
remain the same or, if increased, your new rent and eatimated average utility
costs will not exceed 30% of the houschold's uverage monthly gross tncome,”
Under Section 221 Mortgage Instrance Programs under 24 CFR 221.795(1):
“Yuur montily rent and estimuted averape utihity costs will not exceed the
amount approved by HUD."

[t0/e] App. 2-2
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GUIDEFORM GENERAL NNFORMATION NOTICH
RESIDENTIAL TENANT TO BE DISP LACED

Grantee ur Agency Lelterheod

(date)

Denr

 (Ciy, County, State, Public ousing Authority (PHA), other) I8 iatecestes

in  [acquiring, rsahilitatinn, damolishing) __the propetty you cuttently

geeupy ot (address) Lo apro postd project which tay receive (unding assistance

from the U 8, Department of Housing anel Urban Developutent (HLUID) ungler the
_progrant.

e purpose of this notic: 15 1o wform you that you may be displaced as u result of the
proposed project This notice also serves (o inform you of your patential tights as a
displaced person vader i federal law kenown as the Uniform Relocation Assistuice and
el Propurty Acqnsttion Palicies Act (URA) You may be ehgible for relocation
assistence und payments uader the LIRA, if the nroposed project recetves HUD fundiag
andl if you are displaced as o result of aeguisition, rehabilitation or demolition for the

project.
« Thisis pot a notice to vacate the premises.
o This Is not a notice of relocation eligibility.

It you are determined to be eligible for relocttion asststanee iv the future, you may be
eligible for: 1) Relocation sdvisory gervices including help to you find another place o
live; 2) Al least 90 days advance wriiten notice of the date you will be required o move,
33 Payment for your movingg expenses; and 4) Replucement housing payments © enable
you to rent, ur if you prefor to purchase, o comparabic replacement home. You will ulso
have the right 1o appeal the agency's diterminntion, if you feel thut your application for
assistance was not properly considersd The encloged HUID brochure, "Reloation
Assistance To Tenants Displaced From Their Homey" provides an explunation of this
nsaistance and other helpful information.

(NOTE: Pursaaat to Public Law 105-117, uliens not lawfully present in the United

States ore not cligible for relocation assistance, unless such ineligibility would resuit
in exceptiounl hardship to a quulifying spouse, pareut, or child. All persons secking
relocation assistance will be required to certily that they are n United States citizen

or national, or on afien lawlully presentin the United States.)

Pleose be advised that you should continue ta pay your rent and meet any other
obligations as specified in your ieasc ugrecment, Fuilure to do so may be cause for

eviction. 1f you choase to mave o if you are evicted priot to receiving & formal notice of

App. 3-i (10/06] popenpix 11
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r2location eligibility you will not be eligible to receive relocation asyistunce. [tis
important for you to contact us before making any moving plans.

Aguting this is not a_uotice to vacate the premises and dogs not extablish yait
cligibility for_reloeation paviments or assisCuee o Ehis time, if you are detevinined to
be displaced and e required o vacats (he prewises o the futurs, you will be mformed in
weiting, Inthe event the propased project does not proceed ot if you are determined not

tn be displiced, you will also be notificd i wnung

If you have eny guestions sbout this notice or the proposed project, please contact
(namej ) o J )
(address) __, (phon=) S

The case file must indicate the manoer 1n which this notice was delivered (e.8.,
personnily sevved or certified wail, return receipt requested) and the date of delivery.
(§ee Paragruph 2-3 1 of Handbook [378.)

2. This is a guideforn. 10 should be revised o reflect the circumsiances.

3. Qptional puragraphs for displaced residents of public housing projects (may be
maodificd based on the PHA's resident retucn policy):

i

“Even though you will be prowided all of the assistanee the URA requires for a
permanent move, the Authority belicves that evary cegident displuced from the
site should have the right 1o reapply for occupancy once thiy project is complete
For this reason, after project completion, every vesident who receives assistance
as a “displaced porson” will be contected and offered nn opportunity to reapply
for occupancy in the newtly-revitalized conunuaity, Furthermore, because you
will be a former occupant who was “displaced” from the gite, you will also
receive & priority preference to retum.

In the event the number of those who request to return ond qualify for
housing exceeds the number of units available, rating aud ranking criteria wall be
used to identify those who will be offered a unit at the site until all available units
are filled. If you do return, the Authority may hielp deliny the costy of the retum
move. If you have Replacement Housing Payments not yot spent or obligated, you
may be asked o lorferl these payments as a condition {os returning to public
housing, since this assistance will no longer he necessary o meet your housing
needs. Such assistance, i not forfeited, must be considered a3 incarne and may
affect your eligibility and reat”

APPENDIX L1
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Exhibit 12
GUIDEFORM NOTICE OF NONDISPLACEMENT

TO RESIDENTIAL TEMANT

Graniee or Agency Letter/icad
(date)
Deat
On _ fdotey |, the | _{Cuy, Caunty, State, Publie Housing Authority (MA), other) potibied you
ol pronosed plans o rehotnlitate the properly you currently pecayny ol (nghedruss) {or a4 project
which could receive funding assistance fron the {18 Depactment of Housing awtt Liibon
Development (HUD) wecler e program O Adaiel ___ the

project was approved and will receive federal funding, Repairs will ey soon,
< This 15 8 notice of aondisplacement. Y ou will ngt be required to move pernan
result of the rehabilitation.

witly s

Thus notice guariatees you the following

t Utpon compleaan ol the vehabilitation, yon will be sble to lcase and proupy your prescint
apartnicnl or snother suitable, decent, safe and sanitary apartment in the same
buildingfeomplex undes rensonable rms and canditons

9 1{ you must move emparaly 5o that the rehabiitation can be completed,
reitnburssd for all of your extra expenses, including the cost ol moving o and from
temporary housing and any increased micam housiig costs The wmgorary upit wil! e
decent, safe and sanitary, and all other conditions of the e mporry Move will be rensonable

you will b

Since you will have the apportunity (o vceupy i newly relbilitated apartuent, [urge you ot 1o
move. (1 you do elect 10 move for your own rersons, you will fiat receive any relocation
assistance.) We will moke every effuret to sceommodale your peeds. Recause faderal funding ia
javolved in this project, yau ave protected by the Uniform Relocation Assistancs and Rend
Property Acquisition Pol wwies Actof 1970, ns amended, O cowse, you inust continue to comply
with the terms and sonditions of your leasc ;
If you have any questions, please contact fiame! , at (phone) |

(aeddress) . This letier is important Lo you and should be retained.

Sincerely,
(hame anid title]

App. 4-1 (10/06] 1378 CHG-6 Appendix 4
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NOTES
I The case file must indicate the mannec in which this notice was delivered
or certified mail, return receipt requested) and the date of delivery. (See P

Handbook 1378.)
2. This is o puidefurm. It should be rev

(e.., personally served
arapraph 2-3 Lof

iqed to reflect the circlunstances,
ssasunuble (omys end condifions, “are

“ Based on the applicable FIUD program roguiaiions, if
s may alya be requived in this

defined, ore of the fullowing statements o pther [angtade

Notice:

u. Under HOME at 24 CFR Y2 1) e "y
less than ene year ot @ monthly rent will rerain the same or, 0 inereasced, yous new
monthly rent and estunated avarage Wity BUsts will not exeeed: 1) i you aro low
jngome, the talal tenant puyment o8 defined by [ (e 24 CFR 5.628), or (2] 30%
of the monthly gross household income, il you nre not low mcome.”

b. Under CRBG ar 24 CFR 570 atnfh)( (1) “Yaur monthly rent will remain the smne
or, ifincrensed, your sew rent i eatimuted average utility costs will not excead 30% of
the houschold's averuge monthly gross inconme”

e. Under Section 221 Mortgage [nsurance Programy at 24 CFIt 221.795(t); *Cour inonthly
rent and estimated avecage utihty costs will not exceed the smount approved by HUD.

e new lease will be far o teom ol not

1o
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GUIDEFORM NOTICE OF ELIGIBILITY FOR
URA RELOCATION ASSISTANCE
RESIDENTIAL TENANT

Grantee or Agency Letterhead

Oun __ {date). __, the (City, Counly, Stute, Pubhie Housmg Authority
(P11A), other) , nolified you ol proposed plas Lo {nequire, rehabilitaie, o
demalishy _ Lhe properly you currently necupy at __ {addesss) for u project
which could receive funding nssistnee [rom the LIS, Department 0 f Housing and Urhan
Development (HUD) voder the pragram. On

_{date L the project wis approved and wall receive federl funding

it ljjii_hg;@::h_l_fﬂlw_ﬂ]x:1§g|_l_bl_ll*\imi‘w|l_! he displacad by the praject. Since you arc being
displaced in conncetion with this federally funded project, you will be eligible for relocation
pasistance and payiments inder the Unifonn Relocation Assistance and Real Property
Acquisition Policies Act (URA).

s This is your Notice of Eligibility for relocation assistanee

» The effective date of your eligibility is __. (Insert date of
[nitiation of Negotiations, see 49 CFR 24.1(a){15) or applicable HUD
progrant regulations)

(NOTE: Pursusnt to Public Law 105-117, uliens not nwfully present fi Ehee United

States ore not eligibie for relocation assistnuce, unless such ineligibility would result
in exceptional hardship to n qualifying spouse, parent, v child. All persons seeldng
reloeation assistance will be required to certily that they are o United Starces citlaen

or uational, er an alien lawfully present in the United States.)

Vo carry oul (he project, {t will be necessary for you to mave, However, you du not
need to move now. You will be provided written notice of the date by which you will be

reyuired to move. This date will be ao less an 90 days from the date comparuable
replacement housing has been macle availuble to you.

Enclosed is a brochure entitled, "Relocation Assistunce to enants Displaced From
"Their Homes." Please read the brochure carefully. 1t explains your nghts and provides
additional information on eligibility for relocation payments and what you must do i ocder

to receive these paymeants.
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The relacation assistanca o which you are entitled includes

Relocation Advisery Seryices. {ncluding counscling and other assistance to
help you find another home and prepace Lo move

Payment for Moving Expenses. You may choose: (1 a paytment fin your
actua) reasonabile moving and related expenses, of (2) a fixed moving,
payment in the amountof$__ hused on the URA Fixed Residentinl
Maoving Cost Schedule, or (3) a combination of bath,

Weplagement [lousing Payment. You may be eligible for a veplacement
housing payiment o rent or buy a replacenient home. The payment is based
an several faetors including: (1) the monthly rend anel eost of wtihity services
far a comparable iepiacement dweslfing, (2) the monthly rent and cost of
Wtility services [or your present home, aind (3) tor low-income persons, W
pereait of your average monthly ,;:ms.‘;lumschu!:l meorie, This payment is
calenlated on the difference in the old and new housing custs fora one-
month period and multiplied by 42.

Listed below are threw comparable ceplacermnant dwellings that you may wish 1o
consider for your replacement home. If you would file, we can arragge fransportation for
you to inspeet these and other replacement dwellings.

Address Rent & Utility Costs Contact Info

(o=
]
f
|
|

3 sy

We helieve that the dwelling located at farddress) _ is the most representative of
your present home, The monthly reut and the estimated avenge monthly eost of utlities for
fhis dwelling is$__ wad it will be used W ealeulate your maximum replacement
housing pryment, Please contact us immediately if you bebeve this dwelling is nat
comparable (o your curceni foine, We can explain aur basis for selecting this dwelhag a5 |
mast representative uf your current home and discuss your concerns.

Based on (he nformation you have provided about your incowe and the rent and
utilitics you now pay, you may be cligible for @ meximum replacement housing paymont of
approximately 5 A@lx $__ ) il yourentlie dwelling dentified above as the mos!

compirable fo your current home or reni another dwelling of equal cost.

APPENDIX 11
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peplncernant housiig paytmeats are not adjusted] to ceflul fulure rentinerenses of
changos wneonmie This s the mesimunm amount that you would! be ehigibie o receve i
e rent a decent, safe and sanitary home where the mondily rent and averade estunated
utility costs are kess than the comparahle dwelling, your replacencol housing payiient will
e baged on te actual cost of the dwelhag, We wall not basge your payment on aoy dwelling
that is pat a comparable replacement home. Al replacement houstng, paymests must be
paid in mstallments. Yo pryment will be puid in _ff_ installments

Should you choase to purchase (rathee than rent) a decent, safe and santary
replacement home, you would be aligible for a downpayment assistance payment whialt1s
equal to your maxunum replacement housing payment, i *, Let us know if you
are inteeosted in purchasing a replacement home and we will help you locate such housing,

{lease note (hat all replacement housing must be inspected in arder to ensure itis
decon, safe and sanitary before any replacerent housing payments are made.

IF you have any questions about this fetter and your eligibility for relocation

assistance and payments, please confact ___ (mame) R L[4 oot
(phong) ., _ (weblyessy ~ helove yau naks uny moving plans.

Hefshe will assist you with your move lo o new bome and help ensure 1hat you preserve
your eligibility for all relocation payments to which you may be entitted.

Remember, do pot move ur_comiil to the ;gurclu:g;:_n_r_l:ga_gg._o_l’_g_l;qnl_augx_g_uy
rome belore we have o chanee to further discuss your eligihility tor relocation assistnce,
This letter is important to you and should be retained.

Sincerely,
(name & title)
Enclosure/s
NOTES.
* Al the ageacy's discretion, s downpayment pssistance payinent that is less than

$5,250 may be increased to any mmount not to exceed §5,250. (8cc 49 CFR
24.402(c)(1))

1 The case file must indicate the manner in which this notice wes delivered (2.2,
personally served or certified mail, return receipt requested) and the date of delivery.
{See Puragraph 2.3 Tol Handbook 1378.)

Thig ts o poidefonn. U should be revised to reflect the clreumslances,

Optional paragraphs for displaced residents of public bousing projects (may be
modi fred based on the PLA'S resident return policy).

Lt
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“Even though you will be provided all of the assistance the URA requires for a
permanent move, the Authonly believes that cvary resredent dsplaced from the
site should have the right to reapply [or occupaney unee this project 15 compiste
For this reason, after project compleuon, every resident who eeeives HEE RIS
as a “displaced person™ will be contacted wid offered an opportimty to reapply
for accupancy w the newly-revitslized community. Furthermore, because you
will be a {ormer oceupant who was “displace " from the site, you will also
receive o prionty preference to returm,

I the event the number of those who request Lo returt and qualify for
housing exceeds the number ofunits aveilable, rating snd ranking criteria will be
used 1o identify those wha wil) be offered a unit at the site until all available units
are filled. I you do return, the Authority may help defray the costs af the retum
move. [f you have Replacement Housing Payinents not yel spent ol abligated, you
may be agked ta forfeil these paymenis ns a condition for returmng to pubhic
housing, sinee this assistance will ne longe be necessary 10 meet your housing,
needs. Such assistenee, ifnot forfited, must be considerad as income and may

affect your cligibility and rent.”
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Temporary Relacation 90 DAY NOTICE Gulde-farm

Pruperty Name
Property Address

Date
Dear (resident),

On [GIN date), (property name) netified you af propased plans to rehabilitate the praperty you
currently occupy at (address). The profect was spproved and repalrs/rehab will begin 90 days
from this notlce. We hope you are pleased and exclted abaut the Improvenments that we will be
maklng to the property to lmprove safety and attractiveness

This is your notlce that construction will start In 99 days. Do NOT mave now. If you
choose ta move an your own, you will not be pravided relocation assistance,

On (date), (property name) will begin moving tenants to thelr temporary/permanant units If

necessary. During this 0 day peried {contact name, nhane number) wili be avallable to
(Describe assistance providad

provide assistance and answer any quastions you may have.
here)

Your temparary/permanent address will be:

Please transfer your utilitles over to yaur tamporary/permanent location on thls date:
We will help you to move to the new unlt ata date to be mutualiy satisfactory.

Before maving you the [Praperty name) must (re)certify your Income and jease
Please call (contact name, phone number) or stop by the office to schedule an appol
meet. Please bring these documents with you to this meeting. (List does needed) Al this time

we will glve you your new keys and sign your replacerment lease.

ntment to

We will remind you agaln abaut this informatlon and let you know the exact date of your move
in a {Temparary Relocation/Transfer) 30 Day Naotice. Please do not move now,

If you have any guastions about this 30 day notlce or the relocation process, please call {contact

name, phone number) or come to the leasing office. We appraclate your patience during
construction. Thank you,

Sincerely,

Date Dellvered:
APPENDIX 11
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land/or)
Resident Slignature:

NOTE:

This notlce may be modified to reflect your projects’ clrcumstances and may be comblned with

the Non Displacement Notice and/or Notice of Eliglbility. If you choase to do this; Piease
include all Information from this natice.

-\.D.‘:‘Fj'\,ﬂ' V11
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Exhlblt 15

remporary Relocatlon/Transfer 30 Day Notice

LETTERHEAD

30 DAY NOTICE TQ MOVE

DATE

Dear (rastdent name and unit #)

8y letter dated (date), (property name) notifled you of the plans to rehabllitate {property name). And by
letter dated (date) you raceived your Temporary Relecation 90 day notice of the upcoming move.

Your {new/temparary) unit is ready and located at (property address), apartment #(_). Inorderto
preparé for your move boxes wlll be delivered an {date). Yaur new rent willbe $

Since your unit |5 ready, your mave has been scheduled for {date after30 days), Please Insure that all
packing has been completed, and your utilitles have been transferred. Please feel free to contact the
Relocatlon Speclalist (name) at (] to sign your paperwork and chtaln your keys.

Once again thank you far your cooperation.

{name)

(ticle)

Restdent Signature

Date Recelved

APPENDIX 11
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HUD Handbook 1378 - Chaptar 6 - Recordkeeping and Reports

Found at webs/te www. hud gov/relogation ar requast copy fram

Houslng and Communlty Development Departinent,

APPENDEC 1L
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NOTICE TO VACATE FOR BREACH OF LEASE

Guide-farm

S T T T (Dak)

(Nome nfoll residents) i e
Ra: Notice lo vacate for hreach of [ease

(Strzet address and swelling unil number, |fnp;-:licublu)
TAA Lease Contract dated |

henween residents named ahoveand

(City, State, Zip)

(owner)
Denr Resldent (s):
¥ ou have vialoted your lcase contract as noted below:

[.ease Parogroph aor Rule Number: . i P

Mame of Realdent, cecupant oF guest [ violetlen (il knawn) o s s A

Narture of Violalion (specilic facts):

{ ' Notice infoning yoii of {lis'plified onpvations whd eitlag youthal Inbrdér fobe
eligibio'for, relusution nusistmen you must comply with yotie luasoerns, and ponditions!
Yhis was # substuitint beeacl of your TAA Lease Contract and lﬁsﬂgﬁ}iﬁa&éﬁ.};’_ug’,'r‘_ﬁ'sslsg[";ée'ydﬁ:ﬁ:w[ﬁyé_ qialificd for under the
Unifarm Reloention Act. We nre there fore exercising our right under llie lonse to terminate your rights of occupancy and
possessian, effective immeliately. You nee atill Tiable Toe rant and other churges you miy owe under e leise. 17 you have pot

ilrendy moved wif, dermnng for possasson is kereby made and you nre heruby given notice to viwnte the premises on i hefore
mildnlght, _wliiel Is at feast one day fram the detivery ol (his notiee is aoted badow (four days if

the notica was mailed) Fallure o move ont by tien will yesull in un cviction suit being liled and a hearing held belore the Justice of
the Penee. Dielny ar postponentent af such nction toes not WIVG (it rghes.

O (date)you vécaived n Gonggal ]t'ifoirjsﬁt__!i;.n-ﬂ

DATE: notice was given by the method brlaw STGNATURE of the owner's representative.
N
The natice was! (check al least on)

U hund delivered to any ane aof the d pasted on the nside of the dwelhng's O sen by regutlar majl;
residents named above; main entry door (not the sereen door) [ s by cartified mall,

[C] hamd delivered Lo any person 16 or that has a keyless bolting, device or raturn receipl request; or
older residing in the dwelllng; keyless deadbolt on I ] sent by rogistered mail.
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GLO LIEN WAIVER FORM




Texas General Land Office
Community Development and Revitalization
Form 11.25

i Couditional Lien Waiver and Release on Interim Payment Affidavit — Contractor

" Project Information

Subrecipient or State Representative’s Name: Contract and/or WO:

Applicant Name and Address: Project #:

Project Legal Description:

Project Type (Rehabilitation, Reconstruction, etc.):

Contractor Name and Address (“Contractor”):

Contractor Requested Amount: $

On receipt by the signer of this document, payment from the Subrecipient in the requested amount (listed above) will be made,
payable to the aforementioned Contractor; subsequently, when the payment has been paid by the bank on which it is drawn, this
document becomes effective to release any mechanic’s lien right, any right arising from a payment bond that complies with a
state or federal statute, any comman law payment bond right, any claim for payment, and any rights under any similar ordinance,
rule, or statute related to claim or payment rights for persons in the signer’s position that the signer has on the project’s legal
description to fulfill the scope of the project.

This release covers the interim payment to the signer for all labor, services, equipment, or materials furnished to the property or
to the Subrecipient as indicated in the attached statement(s) or interim payment request(s), except for unpaid retention, pending
modifications and changes, or other items furnished.

Before any recipient of this document relies on this document, the recipient should verify evidence of payment to the signer.

Except as specified above, the signer warrants that the signer has already paid or will use the funds received from this interim
payment to promptly pay in full all of the signer’s laborers, subcontractors, materialmen, and suppliers for all work, materials,
equipment, or services provided for or to the above-referenced project in regard to the attached statement(s) or interim
payment request(s).

Contractor further understand that this Affidavit is being given pursuant to and in accordance with Sections 53.085 and 53.259 of
the Texas Property Code and thal the intentional, knowing, or reckless making of a false or misleading statement in this Affidavit
constitutes an offense under said Section and is a Class A misdemeanor.

The General Land Office may recapture funds that exceed the maximum allowable rate as outlined in the Program’s guidelines;
that are not allowed under applicable laws, rules and regulations; or that are otherwise inconsistent with the Contract, including
any unapproved expenditures.

The undersigned acknowledges that a failure to accurately certify full and final payment of all bills associated with this contract
document will result in exclusion from participation in future contracts that utilize CDBG-DR funds.

Prior to payment, Form [1.11 will need to be submitted to the GL.O along with Form SD-424D (Assurances — Construction
Programs) and a complete insurance binder for the Subcontractor. The Subrecipient is responsible for ensuring the
Contractor remains insured throughout the project and/or until their work is complete and satisfactorily agreed upon.

Form 11.25 - Conditional Lien Waiver and Release on [nterim Payment Affidavit — Contractor
May 2019
Page | of 2




Prmted Name of Cuutractor Company

Name of Authorized RepresenlaIIVE' - ' - Title:

Signature of Authorized Representative:

Notary’s Ackmm}cdgnient

State of Texas
County of

Before me, a notary public, on this day personally appeared , known to me to be the person whose name is that

subscribed to the foregoing document and, being by me first duly sworn, declarcd the statements therein contained are
true and correct.

Signature of Notary

Notary Public State of Texas — Printed Name
NOTARY SEAL

Date Notary’s Commission Expires

Form 11.25 — Conditional Lien Waiver and Release on [nterim Payment Affidavit — Contractor
May 2019
Page 2 of 2



Texas General Land Office
Community Development and Revitalization

TXGLC Form 11.22
Conditional Lien Waiver and Release on Interim Payment Affidavit — Subcontractor

ety Project Information
Subrecipient or State Representative’s Name: Coatract and/or WO:

Applicant Name and Address: Project #:

Project Legal Description:

Project Type (Rehabilitation, Reconstruction, etc.):

Subcontractor Information
Subcontractor Name and Address (“Subcontractor™): Phone:

Subcontractor Requested Amount: $

On receipt by the signer of this document, payment from the Contractor in the requested amount (listed above) payable to
the aforementioned Subcontractor will be paid; subsequently, when the payment has been paid by the bank on which it is
drawn, this document becomes effective to release any mechanic’s lien right, any right arising from a payment bond that
complies with a state or federal statute, any common law payment bond right, any claim for payment, and any rights under
any similar ordinance, rule, or statute related to claim or payment rights for persons in the signer’s position that the signer
has on the project’s legal description to fulfill the scope of the project.

This release covers the interim payment to the signer for all labor, services, equipment, or materials furnished to the
property or to the Coantractor as indicated in the attached statement(s) or interim payment request(s), except for unpaid
retention, pending modifications and changes, or other items furnished.

Before any recipient of this document relies on this document, the recipient should verify evidence of payment to the signer.

Except as specified above, the signer warrants that the signer has already paid or will use the funds received from this
interim payment to promptly pay in full all of the signet’s laborers, subcontractors, materialmen, and supplicrs for all work,
materials, equipment, or services provided for or to the above referenced project in regard to the attached statement(s) or
interim payment request(s).

Subcontractor further understand that this Affidavit is being given pursuant to and in accordance with Sections 53.085 and
53.259 of the Texas Property Code and that the intentional, knowing, or reckless making of a false or misleading statement
in this Affidavit constitutes an offense under said Section and is a Class A misdemeanor.

The undersigned acknowledges that a failure to accurately certify full and final payment of all bills associated with this
contract document will result in exclusion from participation in future contracts that utilize COBG-DR funds.

Prior to payment, Form 11.11 will need to be submitted to the GLO along with Form SD-424D (Assurances — Construction
Programs) and a cormplete insurance binder for the Subcontractor. The Subrecipient is responsible for ensuring the
Subcontractor remains insured through the project, and/or until their work is complete and satisfactorily agreed upon.

Form [1.22 - Conditional Lien Waiver and Release on [nterim Payment Affidavit — Subcontractor
May 2019
Page 1 of 2




Printed Name of Subcontractor Company:

Name of Authorized Repres;;ﬁative: - 7 - Title

Signature of Authorized Representative: Date

N'btr;lry;ﬁ Acknowledgment

State of Texas
County of

Before me, a notary public, on this day personally appeared , known to me to be the person whose name is
subscribed to the foregoing document and, being by me first duly sworn, declared that the statements therein contained are
frue and correct.

Signatu;'é_of Notary

"'I\Et'ary Public State of Texas — Printed Name
NOTARY SEAL

Date Notary’s Commission Expires

Form 11.22 — Conditional Lien Waiver and Release on [nterim Payment Affidavit -- Subcontractor
May 2019
Page 2 of 2
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INTRODUCTION

This document is intended o provide the Minimum Property Slandacds (MPS) for new
construction, reconsbruction, rehabilitation, and maintenance ot multifamily housing facilities
that receive federal assistance thraugh the City of Houston Housing & Community Development
Department as required by 24CFR §200.925 The primary objective of the Minimum Property
Standards is to establish the criteria for the life, health and safety of the residents at the property.

Pursuant (o 24CFR§92.251, housing that is constructed or rehabilitated with HOME or CDBG
funds must meet all applicable local codes, ordinances, and rehabilitation standards, at the time
of project completion. In the absence of a local code addressing new constructio,
reconstruction, or rehabilitation, HOME-assisted new construction or rehabilitution must meet,
as applicable, International Building Code (IBC) or its appropriate sub code, and/or the
Minimum Property Standards(MPS) in 24CFR$200.925 and §200.926. Housing must meet the
accessibility requirements at 24CFR Part 8, which implements Section 504 of the Rehabilitation
Act of 1973 (29U.8.C.§794) and covered multifamily dwellings, us defined at 24CFR§100.201,
and must also mect the design and construction requirements at 24CFR §100,205, which
implcment the Fair Housing Act (42U.5.C.§3601-§3619).

The MPS supplement local building codes by requiring propertics o meet minimum standards of
workinanship, durability and pecfonuance of various components of the multifamily property
during the period of atfordability. These components would include doors, windows, gates,
statrwells, wall coverings, kitchen cabinets, carpeting, ete. of the property that would he
mainlained in good and safc working condition that ensures the life, healih and safety of the
residents at the property.

To achieve this objective, the Housing & Community Development Department conducts an
annual inspection of the property in accordance with the 24CFR§92.251(a) and all local codes,
construction standards, and city ordinances. Findings identified during the inspection are
required to be resolved by the property owner and management, All repairs, materials, and
installations must be meet the aforementioned standards of quality and workmanship,

Date Dlrecmr S1gned

o
779 /&W/
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DEFINITIONS

A, ACCESSORY BUILDING — A subordinate building or struclure that is devoted
exclasively 1o the main use of the property and is located on the praperty.

B.  ADA— Ameocans with Disabilitics Act

C. BATHROOM — A room with a toilet and a lavatory sink in or near that room, with ar
without « bathtub ar shower,

D.  BUILDING AREA — Any structure used or intended to be used for supporting or
sheltering any usc or occupancy.

E. CERTIFIED PROFESSIONAL -—Is onc who is knowledgesble and qualified in lype of work
being performed; one who shows either by expatience or acadewuc qualifications, t be able to
tneel the industry standards for the work being performed,

F.  DEBRIS — Includes but is not limited to garbage, rubbish, refuse, or wrecked, decayed,
dilapidated, or inoperative vehicles or machinery, and parts thereof.

G.  DWELLING — A building or structure, or any part of it, occupied ot capable of being
lawfully occupied, in whole ar in part, for the purpose of human habitation and includes a
dwelling unit and a building that would be used for this purpase except for its state of
disrepair

H. DWELLING UNIT — A roum or a suite of rooms operated as a housekeeping unit, used
or intended (o be used as a dornicile by | or more persons and supporting general living
conditions and includes cooking, eating, sleeping, and sanitary facilitics

B EGRESS - A permanent and unobstructed means ol exiting from the dwelling in an
CIMErgency escape or rescue situation

J. ENERGY STAR RATED - Includes all systems, companents, equipment, fixtures and
appliances that meet strict energy efficiency performance criteria established, as b joint
etfort, by the federal Environmental Protection Agency, the U.S. Department of Energy and
the U.S. Department of Housing and Urban Development and that carry the Encrgy Star
label as evidence uf meeting the energy efficiency performance criteria

K. FAIR HOUSING ACT (24CFR§100.25) — Federal law that prohibits discrimination by
direct providers of housing, such as landlords and real cstate companies as well as other
entities, such as municipalities, banks or other lending institutions and insurance comipanies
whose discriminatory practices make housing unavailable to persons bscause of vace or
color, religion, sex. national origin, family status or disability.

L. GRAFFITI — Any unauthorized inscription, mark, word, figure, painting ot other
defacemenl that is written, marked, etched, seratched, sprayed, drawn, painted or engraved
on or otherwise applied to any surface of public or private property to the extent that the
graftiti was not authorized in advance by the owner or occupant of the property.

M. GROUND COVER — Suitable material applied to the ground to prevent erosion of the
soil and includes concrete, fagstone, gravel, asphalt, grass or other form of landscaping.

APPENDIX 14
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N. HABITABLE ROOM — A room in a dwelling desimed. law fully used or capable of
being lawfully used for living, sleeping, cooking or ealing purposes. Bathroams, toilet

rooms, closets, hails. storage or utility spaces, and similar areas (rooms) are not considered
hubitable spaces (rooms).

0. HANDRAIL — A continuously graspable rail forming the top part of 2 balustrade ar guard
on statrs, landings, raised walkways and ramps adhered to a wall or a guerd forming part of

the stair, landing, walkway or ramp intended to provide guidance and support to the user
and to arrest falls.

P, MINIMUM PROPERTY STANDARDS (MPS) — The standards for the maintenance
and occupancy preseribed for a multifamily property. Using these standards as a baseline
for monitonng, a housing inspector identities the physical deficiencies of a property and
dwelling unit thal need to be repaired.

MULTIFAMILY DWELLING— A building containing 3 or mare dwelling units

R. NONHABITABLE FLOOR AREA — Any room or spuce in & dwelling, or dwelling unit,
other than a habitable room and includes a washroom, bathroom, toilet room, laundry,
pantry, lobby, communicating corridor, stairway, closet, boiler room, garage, or space for
service and maintenance of any building for public use and for access to and vertical travel
between stories,

S, NONRESIDENTIAL PROPERTY — Land, a building or structure used or capable of
being used for other than residential purposes.

LS

T. OCCUPANCY — The use or intended use of'a building or part of a building for the

shelter or support of persons, animals or property as established by the Building Code and
city ordinances.

U.  PEST— Any mouse, rat, bed bug, fles, wasp, hornet or cockroach, but does not include
and domesticated mouse or rat

V. PROPERTY — A building or structure or part of a building or structure and includes the
lands and premiscs appurtenant thereto and ail mobile homes, mobile buildings, mobile
structures, outbuildings, fences, retaining walls and erections thereon whether herctafore or
hercafter erected, and includes vacant property.

W. REPAIR —- [ncludes the provision of facilities, the making of additions or alterations or
the takung vl any other action that may be required to ensure that a property conforms with
the standards established in a by-law passed under this section, All repairs shall be made i
a good workmanlike manner with materials that are suitahie and sufficient for the purpose
and free from detects. The requirement thal repairs be made in a "good workmanlike
manner" includes. ensuring the component repaired can perform its intended function and
finishing the repair in @ manner reasonably compatible in design and color with adjoining
decorative finishing materials. Repaics shall be made with "materials that are suitable and

sufficicnt for the purpose” includes a requirement for materials reasonably compatible in
design and color with adjoining decorative finishing materials.

X. RESIDENTIAL PROPERTY — Land, a building or structurc used, capable of being
used, designed or intended for residential use.
Y. RETAINING WALL — A wall or sumilar structure built to hold back, confine, or sustain
the pressuce from a bank of earth, loose stone or fill material separating two grade levels APPENDIX 14
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AA,

BB,

GC;

DD,

EE,

FF.

GG,

SANITARY FACILITIES — A room or rooms contatning | or more toilets, washbasins,
bathtubs or showers or any combination thereo? and includes a toilet room

SECTION 504 of the REHABILITATION ACT of 1973 {24 CFR§8.22) — Federal law
prohibits discrimination on the basis of disability in any program or activity that receives
financial assistance from any tederal agency, including the U.S Departiment of Housing
and Urban Development (F[UD) as well as in programs conducted by federal agencies
including HUD. This regulation requires that new construction of multifamily projecrs be
designed and constructed to be readily accessible to and usable by persons with disabilities.
Both individual units and the common areas in the building must be accessible

SEWAGE SYSTEM — The City sanilary sewer system or a private sewage disposal
system approved by the City

SPECIFICATIONS - Sometimes referred to as “written rehabilitation standards" or
"specs,” thal identify the minimum acceptable grades and types of materials to be used and
to provide the basis for how matenals and equipment shall be installed.

STORY — The portion of a building that is situated between the top of any floor and the

top of the Hoor next above it; or that 1s situated between the top of the floor and the ceiling
above the floor, if therc is no floor above it

YEHICLE — lncludes a motor vehicle, (railer, traction engine, fanm tractor, road-building
machine, bicycie and any vehicle drawn, propelled or driven by any kind of power,
including muscular power.

WORKMANSHIP - refers to the quality of the work performed by a cratisman

YARD — the land within the boundary lines of the property and not occupied by the
principal building;

City of Houston Housing & Community Development Dept b
Vecember 2010
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City of Houston Housing and Community Development Department
Minimum Property Standard for
New Construction and Reconstruction of
Multitamily Rental Housing

OVERVIEW & APPLICABLLITY

The standards contained in this document establish the minimum property standards for New

Construction and Reconstruction under the City of Houston's (COH) Multifamily Rental
Housing Program,

PURPOSE

This document serves as the minimum standard tor City of Houston multifamily rental housing
The minimum standard ensures the property must be free of those fureseeable hazards and
adverse conditions that may affect the life, health, and safety of the occupants, and thase
conditions which may impair the customary use of the property. Five safety and the structural
soundness of the dwelling must be insured as well, In addition to these standards all units must
comply with the more restrictive of the following;

*  COH Building Code and Code of Ordinances

* The Internaticnal Building Code (IBC) 2006 adopted by the City of Houston or the latest
udopted edition of the TBC and any applicable code required by the pertaining Municipality.

*  The International Residential Code (IRC) 2000 adopted by the City of Houston or the latest
adopted edition of the IRC and any applicable code required by Lhe pertaining Municipality

* The International Energy Conservation Code (IECC) 2006 adopted by the City of Houston or
the [atest adopted edition of the Model Energy Code (MEC) and any applicable code
required.

* HUD 24 C.F.R Part 200.925a-c/296 Rules for Multifamily and Care-Type Housing

TtUD C.F.R Part 8 Section 504 of the Rehabilitation Act of 1973, ADA, UFAS, FHA, and

TAS where applicable,

The requirements from other governing entities such as Homeowners Associations, and

Local and Federal regulations pertaining to zoning, traffic, drainage, flood plains and fire

prevention (NFPA)

APPENDIX 14
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MINIMUM STANDARDS FOR PROPERTY EXTERIOR

GRADING & DRAINAGE OF PROPERTY

I, Euntire property shall be graded and maintained su v stugnant water wiil accumulate or stand
on the premises, within or around any building or structure located on the premises.

~

Ground areas around buildings shall be sloped away ffom walls to eliminate low aceas where
standing water may collect.

o2 |

All rainwater shall be drained and conveyed from every roof so as not to cause dampness/
damage to walls, cetlings, or floors of any habitable roums, bathroom, toilet room, laundry
roowm, or any other type of room therein,

4. Nowhere on the property shall there be standing water that causes a public heaith hazard.

NON-DWELLING STRUCTURES

Every foundation, wall, roof. window, door, hatchway, and every other entryway of every non-
dwelling structure shall be constructed in a way to prevent the structure from becoming a
harborage for rodents, snakes, vermun, and wnsects, and shall be kept in a state of maintenance
and repair

STEPS, SIDEWALKS, DRIVEWAYS, PARKING LOTS & PAVING

[. All walkways, sidewalks and parking lots arc ta be designed to comply with all requirements
of section 504 of the Rehabilitation Act of 1973 (24 CFR§8.22 & 23) and the Fair Housing
Act (24 CFR§100.205).

2. A walkway shall be provided from the principal entrance of every building to a public street
ot parking lol area.

Ll

Parking lots arc to be graded and drained to prevent ponding of water and to direct the flow
of water away from the walls of all buildings.

4. Parking lots are (o be provided with suitable markings to indicate parking spaces, fire lanes
and the markings shall be maintained so as to be clearly visible.

5. Where packing spaces are adjacent to a building, property line, sidewalks or walking paths,
parking stops ora 6 vertical curb shall be provided shall be properly anchored and secured,
and properly aligned and positionad Lo each parking space.

6. Parking lots shall contain adequate lighting.

MISCELLANEOUS

| Swimming puols, decorative fountains or retention ponds must be enclosed by a tence
suitable to prevent unwanted activities or unsupervised children access to those areas
Entrance locations must have acceptable locking hardware.,

APPENDIX 14
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The entire property must be enclosed by 2 inintmuin 0° fence coustructed of masonry, metal,
chain link, wood, or wood compasite Fence structure must be seeure enough 1o withstand
wand and Lain,

FOUNDATIONS, EXTERIOR WALLS, ROOFS, SOFFITS & FASCLA

I

(5]

K

Every building shall have a fourdation acceptable tor consiruction under the provisions of
the tvcal building codes, and shall be sound, reasonably plumb, as designed by remstersd
structural engineer.

Every foundation, extenor wall, roof, soffil, fascia and all component parts shal be weather

tight, watertight, rodent proof, and inseet-proot and shall be kept in a state of maintenance
and repair,

TERIOR WALL

All exterior wood surfaces of all non-dwelling structures shall be properly protected from the
clements and from decay and rot by lead-free paint or other approved prolective coatings.

All exterior walls must be of standard construction with a mindmum 2x4's at 16 inches on

center when appropriate. (nsulation sheathing shall be installed on the exterior, covered with
an approved exterior siding material.

All exterior surface material shall be protected from weather and the elements by lsad-free
paint or other protective coatings i.e., stain, in accordance with industry recognized
standards. The exception to painting shall be all types of exterior materials acceptable to
weathering without deterioration, i.e., siding.

WINDOWS & EXTERIOR DOORS

e

All windows and doors must be Energy Star rated

Every habitable room shall have at least one (1) open air space. The minimum total window
area, measured between stops, for cvery habitable room shall be as follows:
a. /12 of the floor area if two ar more separate windows exist, ar:
b. 1710 of the floor area if only one window exists;
¢. A minimum of 12 square feet of window area is required in habitable roams other
than kitchens;

Every window sash shall be fully equipped with glass windowpanes. which are without
cracks or holes, and all panes shall be secured with an adequate amount of putty. Said putty
shall not be cracked, broken or missing.

Every window, door and frame shall be constructed and maintained in such relation to the
adjacent wall canstruction, so as to exclude rain, as completely as possible and to the
maximun extent feasible substantially exclude wind from entering the dwelling or structure,
i.e., it must have adcquate weather-stripping. Every window sash shall be in good condition
and shall fit tightly within its frame

Every window, other than a “fixed window". shall be capable of being eusily opened and
shall be held in position by window hardware in accordance with manufacturer's design.

APPENDIX 14
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6. Every front, rear and side door shall be not less than 3'07" t0 width und not less than 6° 6" iu
height, except where larger doors and doanways are requiced,

7. All extenor doors to the oulside or to a commen public hall shall be solid core and be
equipped with security locks,

e

All windows shall have a securty device/lock.

9. Every exterior and interior doar, door hinge, and door lateh and/or lock shall be installed in
good working condition.

ROOF COVERING

All roofs must have a mintmum 4" to 1'-0" roof piteh. Every roof of a building, and all its
comiponents, shall be weather-tight, free from leaks, prevent ponding of water, be free from
unsecured or unsafe objects and matenals, and have a 25 year minimum life on the materials.

VENTILATION

[, Everywindow opening to ouldoor space, intended ta provide for required ventilation, shall
be suppiicd with sereens covering the required ventilation area.

ra

The material used lor all such sceeens shall be not less than 16 mesh perinch and shall be
properly installed to prevent the entrance of flics, mosquitoes or other insects. Half screens
on windows may be allowed, provided, they are properly installed and prevent the entrance
of flies, mosquitoes or olther insects.

3. Akitchen or bathroom 1s acceptable without a window arsa, provided, there is 2 mechanica!
means of ventilation.

STAIRWAYS. BALCONY'S & HALLWAYS

[, Every interior and exterior stainway, every porch and every appurtenance thereto shall be so
constructed as to be safe to use and capable of supporting the load that normal use may cause
to be placed therzon.

rd

Handrails are not required for interior stairs having not more than 2 risers and serving a

single dwelling unit and extertor stairs having not more than 3 dsers and serving a single
dwelling unit,

3. Handrails are required for all exterior stairs and balconies.

4. All balconies and platforms, which are 30" or imove above grade, shall have a protective
railing not less than 36" in height above the balcony or platform level,

5 Al multiple dwellings shall have a second cxit stairway or approvad fire sscape available to
all accupants from the second floor and above of all such structures.

ELECTRICAL & EXTERIOR LIGHTING

I Public halls, buildings and stairways shall be lighted ut all times with an artificial lighting
system. The said system shall provide at least 2 foot candles of iliumination on all parts i
thereof, at all times, by means of pruperly lucated electric light fictures, provided, that such APPENDIX 1
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artificial lighting may be omitted from sunrise to sunset where an adequate amount of natural
light is provided. Whenever the occupancy of the building exceeds 100 persans, the artificial ,
lighting system as required herein, shall be on an emergency circuit,

2. The required intensity of illumination shall apply to both natural and artificial lighting.

. APPENDIX 14
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MINIMUM STANDARDS FOR PROPERTY INTERIOR

MINIMUN CEILING HEIGHT

I All habitable rooms in a dwelling or dwelling vait shall have a minimum ceiling height of 7'-
6

2, All rooms, cxcept kitchen and/or kitchenettes and baths, shall have a minimurn width of 7°-
oe

3. Alleast /2 of the floor area of every habitable toom located abuve the Ist floor shall havea
ceiling height of 7°-67, and the floor area ot that part of any room where the ceiling height is
less than 5" shall not be considered as part of the floor arca in computing the total floor area
of the room for the purpose of determining maximum floor area

DWELLING ROONS, FLOORS & DOORS

I Minimum Room configurations and sizes shall be as follows:

a  The minimum standard in a dwelling unit is as follows: One functional toilet with seat,
lavatory, towel rack, dng or hook, and either a shower or 2 bathtub. Any additional baths
in a unit, at minimum, must contain one functional tilet with seat, towel rack, ring or
hook and a lavatary.

b. Singlc bedrooms shall be at least (00 square feet in area with the room having a
miaimum dimension on one side ot 8'-0"". Bedrooms accessed off another bedroom shall
not count as a separatc room.

¢, Living rooms shall be at lcast 80 square feet in area,
. All bedrooms must have access to closets for storage of clothing.

2. Every occupant of every dwelling unit shall have unrestricted access to a toilet, to a bath, and
to a kitchen sink ond lavatory basin Jocated within that dwelling unit. No awelling or
dwelling unit containing (2) or more sleeping rooms shall have such room arrangement that
access to a bathroom or toilet room intended for use by the occupants can be had only by
going through another sleeping room or batlicoom or toilet room.

3. Every bathroom, toilet room, kitchen and utility room foor surface shall be constructed and
maintained so as to be substantially impervious lo water and so as to permir such floor to be
easily kepl in a clean and sanitary condition.

4 Floor covering in bathroom shall be vinyl type or tile and shall be free from defects, Floor
finishes shall be slip resistant when wet and shall be sealed around their edges with silicone
sealanl. Any floonng matenal thet permits water to seep into the subfloor is unacceptable.

5. Laminate, wood, vinyl, or other similar types of Mlouring 1s not acceptable in flats above the
ground floar level (except for kitchens and bathrooms), due te potential noise disturbance to
tenants below.
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O Dwelling units with 2 ar maore bedronims shall have an additional starage arca of at least 4
square feet per bedroon. This storage requicement does not necessanly have to he located in
the bedrooms.

7. All bedrooms must have a functivnal dooe, which may be of hollow core malerial, which
closes, and can be locked from the inside The width must be at least A2,

8. All bathroom doors must be at least 24" wide by 6*-0" in height and have locking doorknobs
from the inside of the bathroom or have other ways of locking the doer (standard bathroom
door knobs).

KITCHEN FACILITY (EXCEPT FOR SINGLE ROOM OCCUPANCY (SRO )

I Every dwelling unit shall have a kitchen room or kitchenette equipped with the following:

4. Kitehen Sink - an approved kitchen sink, properly connected to both hot and cold
running water lines, properly functions under normal pressure, and maintained in
working order.

b. Stove - a stove (gus or electric), properly connected (o the source of power, maintained n
working occler, and capable of supplying the service for which it is intended. nstallation
of overhead fans is required aver the cooking arca. (Stoves may not be required in some
efficleacy size apartments when approved by the Director.)

v. Refrigerator - a refrigerator, properly connected to Lhe source of power, maiutained 1
working order, and capable of supplying the service for which it is intended.

Work Space & Utilities - il tenants ace required to furnish their own appliances, the landlord
shall furnish sufficient space and all required electrical connections, properly installed, to
facilitate the use of said appliances.

~J

3. Every dwelling unit in which meals are prepared shall have a sink that is installed in o
counter having a backsplash and a drain board made of material impecvious to water. The
sink shall be connected to an adequate supply of potable running hot and cold water and be
connected to the drainage system of the dwelling unit,

. Sinks und faucets must meet minimum applicable standards. Sink and a backsplash shall be
water and grease resistaut,

ek

Every dwelling unit shall have a work surface of at least 8 square fest, which shall be
impervious to grease and water and a space sufficient to accommodate a cooking range or
countertop cooking unit, beside or in the countertop and without placing the device in a
doorway or a path of egress.

4. Cabinets, cupboards or pantry fur the storage of food, dishes, and couking utensils shail be
provided.

7. Stove shall be either pas or electric and oven shall be clean and providsd with shelves,
Installation of overhead fans may require installation of a cabinet for attachment of the faq.

8. Cuch kitchen in a dwelling unit shall have an approved, connected and operating gas or
clectrical supply for cookimg and refrigeration appliances.

9. GFCI (ground fault circuit intermupter) outlet recepracles will be required on all counter tops
within 6°-0" of sink areas. APPENDIX 14
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10, Minimum lighting in kitchens will consist of one lighting fixture in the kitchen cooking area
and | Lighting fixture in any adjomning eating/dining arga.

I'l. The refrigerator/treszec shatl have a minimum capacity of at least 18 cu ft (refrigecator) and 4
cu ft (freezer) (Smaller refrigerators may be allowed in some efticiency size apartments
when approved by the Director.)

BATHROOM FACILITIES
| Every dwelling unit shall contain a bathcoon equipped with the following items.

2. Altoilet equipped with adequate running water connected Lo the water supply. The toilst
shall be clean, secure, and free of defects, with a securc seat and the bowl shall fill at a
reasonahle rate. Toilet needs Lo be connected only lo a cold water supply. No toilel or
urinal shall be located within a habitable room

b, A_wash basin/sink that shall be located in or adjacent to every voom that contains a toilet
or urinal. Fixtures shall be connected with an adequate supply of potable, hot and ¢old
running water, The sink must have a proper drain with P-trap and be vented (o the
outside. A water resistant back splush shall be pravided of 2 minimum height of 4" that is
sealed around the edges with bathroom grade silicone sealaat.

¢ A bathtub/shower may be in the same room as the toilet and lavatory or in a separate
raom. The bathiub shall be of a reasonable design so as not to give rise to a slipping
hazard to those who use the shower. Bathtub and shower walls shall be covered to a
height sutficient to protect the walls from water penetration. Bathtub shall be fitted
securely and there shall be no leaks, All shower bascs shall be adequately sealed and a
curtain rod or door shall be provided of a sufficient standard to prevent water damage to
the floor.

d. A tollet paper rall holder & towel bar shall be provided within 127 of toilet or tub.

e. Medicine cabinet & mirror Medicine cabinets that will [imit access by children and a
minimum 2'x2' mirvor are required in all full baths,

£ Light fittings shall be o sealed (ype appropriate for bathrooms.
g Ventilation shall be provided

I~

Every toilet and every bath shall be contained in a room or within separate rooms, which
aftords privacy to a person within said room or rooms.

3. All bathrooms and toitet rooms shall be located within an arca accessible from within the
butlding.

4. FEvery communal bath shall be located within a room or rooms accesgible to the accupants of
each dwelling unit sharing such facilitics, without going through a dwelling unit of another
oceupant and without going outside of the dwelling.

5. TToilets and bathroomns shall have doors with a privacy-type lock.

at:y of Housm} Housing & Community Developiment Dept. - 14
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PLUNMBING

[9%]

6

Every dwelling unit shall contain at lcast the minimum number and types of working
plumbing fixtures, consisting of a water closet; a hand wash basin; and a bathtub or shower,

Every supplied facility, picce of equipment, ar utility which is required under this section,
shall be constructed and installed in safe, sanitary working condition, free from leaks. defects
and obstructions.

Every dwelling and svery building to which water is available under peessure through piping
shall be provided with piping for hot and cold water connected to every kitchen fixture, cvery
washhasin, bathtub, shower, sink and laundry area; and piping for cold water connected to
every toilet and hose bib.

Water taps shall be free of defects with no leaks or drips and in good condition (i.c no
dripping) and easy to operate by children or people with finger mobility problems. The type
of water tap to be fitted should have a ceramic disc washer and should be quarter turn or
lever operated,

Every dwelling shall have supplied water-heating facilities which are properly installed, in
working condition, and free of leaks; properly connected to any required hot water lines; and
capable ot heating water to be drawn tor every bath as well as genera! usage.

Hot water storage associated with water heating tacilities shall be not less lhan the fallowing
minimum capacities:

a. One (1) dwelling unit -30 gallons

b. Two (2) dwelling units - 40 gallons

¢ Three (3) or more dwelling units and rooming houses - 50 gallons ot more

Sizes and/or number of water heatlers shall be based upon the number of units served. No
water heaters shall be allowed in sleeping rooms, bathrooms or closets, unless closet i1s
dedicated for the purpose ot housing plumbing and mechanical equipment. Water heaters in
a utility room are aceeptable, All water heaters shall be properly vented and sealed and shall
be equipped with a pressure relief valve and drip leg.

VENTILATION

s

Every bathroom, toitlet room, and kitchen shall comply with the (ight and ventilation
requirements for habitahle rooms contained abave, except that no windaw shall be requirsd
0 adequately ventilated bathrooms, toilet cooins or kitchens equipped with a ventilation
system instatled in good working condition and localed to ensure its proper aperation

All bedrooms inust have an egress window i addition to the door. Egress winduws must be
no more than 44" from the floor and permit at least 5.7 square feet of egress area. Windows
must be operable, have locking mechanisms, and provide for ventilation. If there are liviag
accommodations {n a bascment, an egress window is required.

3. All bathrooms must have an operational window, electric vent fan, or other acceplahle

method of ventilation
4. Ceiling tans installed in general living areas shall be Enecgy Star rated and installed to

manufacturer's requirements. APPENDIX 14
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ELECTRICAL & LIGHTING

I, The capawity of the system of errcuits and electrcal outlets wilhin a butlding shall be
adeyuate for the intended use of all rooms, and adequate electrical vutlets shall be inswalled o
prevent the need for extension cords ur other extensions being used us a permanent wiring
systerm.

2. Every habitable room within such dwelling shall contain, at a munimurm, 2 separate and
remote wall type electric convenience outlets.

3. Habitable rooms over |20 square feet, shall coatain, at a minimum, 3 separate and remote

wall type electric convenience outlets. All newly installed outlets shall be grounded type
outlets.

4. Temporary wiring or extension cords shall not be used as permanent wiring.

5. All receptacles in the kitchen, bathroom and lavatory, must be GFCI type (Ground Eault
Circuit [nterrupter) and outlets must be provided within 6 feet from any sink or lavatory.

6. Receptacle convenience outlets installed on the exterior of the structure or on open porches,
breezeways, garages, utility rooms, ete. shall be of the GECI type. All electric lighting
fixtures installed oa (he exterior shall be of the type approved for exterior use.

All hieavy duty appliances, i.e, window air conditioners, Freezers, refrigerators, electric
stoves, washers, electric dryers, microwaves, ste., shall be supplied with their own dedicated
outlel(s) on separate circuils, as applicable,

8. Qutlets arc required to permit coverage of the entire room by an appliance with a 6 foot cord.

9. Every habitable room shall have at |east | ceiling or wall type electric light fixture, controlled
by a wall switch, or a wall type grounded electric convenience outlet controlled by a remote
swilch in the interior of the room next fo the entrance.

L0. Every toilet room, bathroom, laundry, and hallway (where applicable) shall contain at least |
supplied ceiling or wall type electric light fixture, controlled by a wall switch, and at lgast |
wall type grounded electric convenience outlet. Wall type convenicnce outlets used in
bathrooms and kitchens shall be the GFCI type.

U1 Light switches in an open staircase must be double switched at the top and bottom of the
Stairs. Living quarters will be electrically switched at entrances, Weather proof exteriar

lighting at the front and back doors must be provided, and these lights must be switehed from
the interlar at the entrance.

HEATING & AIR CONDITIQNING FACILITIES

| Each dwelling unit shall be supplied with its own heating & air condilion system that is
properly installed, in safc and good working condition, and be capable of adequately heating
and cocling all habitable roams, bathrooms, and toilet ronms contained therein to a
temperature of at [east 72°F measured at a distance of 36" above floor leve!l under ordinary winter
and summer conditions. Heating & air conditioning system must be adequate for healthful and
comfortable living conditions.

~d

Alr conditioning equipment shall be installed in accordance with the manufacturec's
specifications,

3. Every central heating & air condition units shall be located and installed wit]

1the following: APPENDIX 14
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a. Lvery heat duct, stean pipe and hot water pipe shail be frec of leaks and shall function
such that an adequate amount of heat is delivered where intended and 0 such a wanner so
as Lo afford protection against involvement of egress facilities or egress routes n the
event of uncontrolled fires in the structuee.

b. Lvery fuel burning beating unit ot water heater shall he effectively vented in a safe
manner o a chimupey or duct leacling to the exierior of the building. The chimney duct
and vents shall bz of such a design as lo assure proper draft and shall be adequately
supported,

¢, Every steam or hot water beiler and every water heater shall be protected against
overheating by appropriate temperature and pressure controls,

d. A thermostal that controls bath heating and cooling should be located aear the retum air
grill

4. A/C condenser umits shall be a minimum 14 SEER rating. All units shall be installed ina
non-obstructed arca and weli supported on a level surtace.

3 The condenser unit's refmgerant line (lacger line) must be insulated, and have secured wiring
and connecuons. An eiectric disconnect switch shall be installed for maintenance and repairs

SMOKE DETECTORS

b, All residential structures shall have UL, approved “hard wired” simoke detectors , properly
installed in all bedroams and in arca adjacent to bedrooms in accordance with inanufacturer's
instructions .

2. When more than onc smoke alarm is required in an individual dwelling unit the alarm
devicey shall be interconnected in such 8 manner that the actuation of ane alarm will activate
all of the alarnns in the individual unit. The alarm shall be clearly audible in all bedrooms
over background noise levels with all intervening doors closed.

ENERGY CONSERVATION

All structures shall comply with certain energy conservation measures (U.S. Department of
Energy recommendations). These measures include, but are not necessarily limited to, the
following:

I Installation of insulation or the installation of additional insulation, especially in the
attic/ceiling areas: The recommended level for ceiling insulation is to a resistance factor of
R-310, wherever possible,

2. An air infiltration barrier, such as Tyvek or approved equal, shall be installed an all exteriar
walls, The minimum R factor is R-19 or R-13 plus R-5 foam. The installation of fan-fold
foum or foam sheathing may be added to increase household R-ratings.

La

The installation of weather stripping at all exterior doors and windoiws is required. Doors
shall be Energy Star rated, Door jams will be sealed and thresholds will be caulked.

4. Provide caulking around extedor doors and windows, at the foundationsill plate union, and
at other air-infittration areas.

5. All beat ducts and hot water or steain heat distribution piping shall be tnsulated or otharwise
protected trom heat loss where such ducts or piping runs are located in unheated spaces.

City of Houston Housing & Community Development Dept. i ?
Deceniber 2010
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Sinnlacly, distribution piping tor general use hot water shall also be proterted from heat loss
where such piping is lozated in unheated spaces. Alj water disrdbution piping shall be
protected from freezing

City of Houston Housing & Community Development Dept.
Devember 2010
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City of Houston Housing and Community Development Department
Minimum Property Standard for
Rehabilitation Construction
for Multifamily Rental Housing

OVERVIEW

The standards contained in this document establish the minimum property standard for
Rehabilitation Construction under the City of Houston's Multitamily Rental Housing Program.,

PURPOSE

This document serves as the minimum standard for City of Houston multifamily rental housing
rchabilitation projects. 1t is to provide guidance to achieving those mimimnum standards in the
areas of work which your project may address. This document does not mandate that all the
outlined nrens are undertaken as a part of your project. This minimum standard is designed
to ensure that the property is free of those foresesable hazards and adverse conditions that may
alfect the life, health, and safety of the occupants, and those coaditions which may impair the
customary use of the property. Fire safety and the structural soundness of the dwelling must be
insured as well. [n addition to these standards all units must comply with the more restrictive of
the following for any work undertaken:

* COH Building Code and Code ot Ordinances

* The International Building Code (IBC) 2006 adopted by the City of Houston or the latest
adopted edition of the IBC and any applicable code required by the pertaining Municipality.
The International Residential Code (IRC) 2000 adaopted by the City of Houston or the latest
adapted edition uf the IRC and any applicable code required by the pertaining Municipality.
The International Energy Conservation Code (IECC) 2006 adopted by the City of Houston or
the latest adopted edition of the Model Energy Code (MEC) and any applicable code required
by the pertuining Municipality.

The Lead Based Paint regulations as described in 24 CFR, Part 33 for units built before 1978,
¢ HUD 24 C.F.R Part 200.9252-¢/296 Rules for Multifamily and Care-Type Housing

HUD C F.R Part 8 Section 504 of the Rehabilitation Act of 1973, ADA, UFAS, FHA, and
TAS where applicable.

The requirements from other governing entities such as Homeowners Associations and Lacal
and Federal regulatians pertaining to zoning, traffic, drainage, flood plains and fire
preventian (NFPA)

APPENDIX 14
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MINIMUM STANDARDS FOR PROPERTY EXTERIOR

GRADING AND BRAINAGE OF 'ROPERTY

| Entire property shall be graded and maintained so no stagnant water will accumulate or stand
on the premises, within or around any building or structure located on the premises.

2. Ground areas around buildings shall be sloped away from walls to eliminate low areas where
standing water may collect.

3, All cainwater shall be drained and conveyed from every roof so as nol to cause dampness!
damage to walls, ceilings, or floors of any habitable rooms, bathroom, tuilet room, laundry
room, or any other type of room therein.

4. 1f present, all rainwater draining devices such as gutters and downspouts shall be kept in a
state of maintenance and repair.
Nowhere an the property shall there be standing water that causes a public health hazard.

NON-DWELLING STRUCTURES

Every foundation, wall, rool, window, door, hatchway, and every other entryway of every non-
dwelling structure shall be constructed in a way to prevent the structure from becoming a
harborage for rodents, snakes, vermin, and insects.

STEPS, SIDEWALKS, DRIVEWAYS, PARKING LOTS & PAVING

. All walkways, sidewalks and parking lols are te be designed and monitored in accordance
with section 504 of the Rehabilitation Act of 1973 (24 CFR§8 22 & 23) and the Fair Housing
Act (24 CFR§100.205).

2. A walkway shall be muintained from the principal entrance of every building to a public
street or parking lot area.

1. Parking lots shall be appropriately sioped so as to prevent ponding of water and to direct the
flow of water to the appropriate storm drainage infrastructure,

4. Paved parking lots shall have clearly visible and suitable markings to indicate parking spaces
and fire lanes,

5. Parking stops or a 67" vertical curb shall be provided where parking spaces ure adjacent to a
building, property line, sidewalks or walking paths, shall be properly anchored and secured,
and properly aligned and positioned to each parking space.

6. Parking lots shall contain adequate lighting,
MISCELLANEOUS

l. Swimming pools, decorative fountains or retention ponds must be enclosed by a feace
suitable ro prevent unwanted activities or unsupervised children access to those areas.
Entrance locations must have acceptable locking hardware.

Ci&ofl!ouét&?iausing &NC‘EJ_mm—unity Development Dept. ' 0
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2 The eatice property must be maintained and enclosed by a miminmum 6' fence constructed of

masonry, wood, wood composite, chain link, or metal. Fence structure must be secure
ehough to withstand wind and rain
FOUNBATIONS, EXTERIOR WALLS, ROOFS, SOFFITS & FASCIA

i Every building shali have a toundation acceplabie under the provisions of the local building
cades and shalt be sound, ceasonably plumb, and adequate o carry the loads imposed an
Hem Al the City's sole discretion, reperts from certified/licensed professionals coinmenting
on the canditiarvsuitability of the foundutions may be required.

2. Every foundation, extenor wall, rool, soffit, fascia and all component parts shall be
matntnined to be weather tight, watertight. rodent proof, and insect-proof.

EXTERIOR WALIL SURFACES

1. All exterior wood surfaces of all non-dwelling structures shall be propetly protected from the
elements and fram decay and rut by lead-free paint or other approved protective coatings. (f
units arc constructed on or before 1978, treatment of all applicable surfaces shall be in full
compliance with the Lead Base Paint regulations as tound al 24 CFR Part 35, including all
fulure amendments as published by HUD

2. A lead-bused paint analysis must be conducted on structures consiructed priar to 1978 [t
testing reveals the eaistence of lead-based paint surfaces, they must be removed or covered
as prescribed by HUD Lead-Based Paint regulations.

3. All exteriar walls framing, exposed during the course of the rehabilitation must be of
standard construction with a minimum 2x4's at 16 inches on center, when appropriate.

lnsulation sheathing shall be installed on the extenor, covered with an approved exterior
siling material.

4. All exterior suctace material shall be protected froin weather and the clements by lead-free
paint ar other protective coatings (e, stain, in accordance with industry recognized
standards. The exception to painting shall be all types of exterior materials acceptable to
weathering withoul deterioration, i.e., siding.

5. Fvery exposed ceiling or exterior wall of a residential building when opened or replaced
during the course of alterations or renovations shall be insulated, in ovder to miniraize heat
loss, air infiltration and moisture condensation on the interior surfaces, it accordance with
the local building codes.

WINDOWS & EXTERIOR DOORS

L. All windows and doors being replaced must be Energy Star rated.
2. Every habitable room ghall have at least one (1) open air spacs. The minimum total windosw
area. measured between stops, for every habitable room shall be as follows:
2. 1/12ofthe Aoor area if two or more separate windows exist, or;
b. 1710 of the floor area if only one window exists;
¢. A minimum of [2 square fegt of window area is cequired in habitable rooms other than
kitchens;
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3. Every window sash shall be fully equipped with glass windowpanes, which are without
cracks or holes, and all panes shall be secured with an adequate amount of pulty. Said pulty
shall not be cracked, broken or missing.

4. Every window, door and frame shall be constructed and maintained in such relation to the
adjacent wall construction, so as to exclude rain, as completely as possible and (o the
maxinum extent feasible substantially exclude wind from entering the dwelling or structure,
i.e., it must have adequate weather-stripping. Every window sash shall be in good condition
and shall fit tightly within its frame.

5. Every window, other than a “fixed window™, shall be capable ot being easily opened and
shall be held in position by window hardware in accordance with manufacturer's design.

0. Every front, rear and side door shall be not less than 2* 4" in width and not less than 6' 6" in
height, except where larger doors and doorwuys are required to accomunodate handicapped
aceess.

7. All exterior doars to the outside or to a common public hall shatl be solid core and be
equipped wilh udeguale securily locks,

8  All windows shall have a security device/lock

9. Every extenior und intenior door, door inge, and door latch and/or lock shall be in goad

working condition, function as originally intended, and when closed, shall fit well within its
frame.

ROOF COYERING

. All pitched roofs imust have a minimwn 4" to [ '-0" roof pitch.

2. Whenever fzasible, in one to three story stick and brick construction, flat roofs over dwelling
units should be eliminated in favor of pitched voofs.

3. Recoenstruction of the roof should occur whenever the damaged arca is wider than 9 feet on
the stooped side and leaking cannot be prevented by installation of rolled roofing or
rubberized roofing membrane,

4. Every roofofa building, and all its components, shall be weathar-tight, free (rom leaks,
prevent ponding of water, be free from unsecured or unsafe objects and materials, and have a
25 year minimum life on the materials.

VENTILATION

L. Every window opening to outdoor space, intended to provide for required ventilation, shall
be supplied with screens covering the requiced ventilation area,

2. The material used for all such screens shall be not less than 16 mesh per inch and shall be
properly installed, to prevent the cnteance of flies, mosquitoes or other insects. Half screens
on windows may be allowed, provided, they are properly installed and are bug and insect
tight.

3. A kitchen or bathroom is acceptable without a window area, provided, there is a mechanical
means of ventilation in working order.

APPENDIX 14
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STAIRWAYS, BALCONY'S & HALLWAYS

i

Every intenor and exterior stairway, every porch, and every appurtenance thereto shall he so
constructed as o be safe to use and capable of supporting the load that normal use inay cause
to be placed thereon.

Handrails are nol required for interior stairs having not more than 2 cisers and serving a

single dwelling unit and extenor statrs having not more than 3 risers and serving a single
dwelling unit,

All bulconies and platfonns, which are 30" ar more above grade, shall have a protective
railing not less than 367 in height above the balcony or plattorm level

All multiple dwellings shall have a second exit stairway or approved fire escape available to
all occupants from the second floor and above of all such structures.

ELECTRICAL & EXTERIOR LIGHTING

Public halls, buildings and stainvays shall be lighted at all times with an artificial lighting
system. The said system shall provide at least 2 foot candles of illumination ou all parts
thereof, at all times, by means of properly located electric light fixtures, provided, that such
artificial lighting may be omitted from sunrise to sunset where an adequate amount of natural
hight is provided Whencver the occupancy of the building exceeds 100 persons, the udificial
lighting system as required herein, shall be on an emergency circuit.

The required intensity of illumination shall apply to both natural and artificial lighting.

All electric panel boxes shall be properly labeled and accessible from either the interior or
gxterior of the dwelling unit. The electrical switch boxes on the exterior must be capable of
being locked, but must allow emergency access. !fthe unit’s panel box is located on the
extenor of the unit, it must be locked, but access by the tenant must be provided at all times
to address tripped breakers.

PLUMBING - WATER SUPPLY

All dwelling units shall be connected to a municipal water supply..
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MINIMUM STANDARDS FOR PROPERTY INTERIOR

MINIMIUNM CEILING HEIGHT

¥

Wherever possible, all habitable wom o a dwelling or dwelling unit sha’l have a minimum
ceihing height of 7°-6".

Ail rooms. except kitchen and’or kitchenenes and baths, shall have a miintmum width of 7'-
0" unless such provision would require major additional reconstruction,

At leust 1/2 of the floor area of every habitable roam located above the [st Hoor shall have o
cetling height of 7°-6", and the floor arca of that part of any room where the ceiling height is
less than 5" shall not be considered as part of the floor area in computing the total foor area
of the room for the purpose of determining maximum floor area.

DWELLING ROOMS, FLOORS & DOORS

|

2

w3

Cdry—Z)t' Houstan Housing & Comuuunity Development Dept 24

[t the project ncludes redesigning floar plans Minimum Room confiqurations and sizes shall
be as foliows:

4 single bedrooms shall be at least 100 square feel in area with the room haviag a minimun
dunension oo one side of §°-0",

b.  Bedrooms accessed solely through anather bedrooim shall not count as a separate room.

¢ Living rooms shull bs at least 80 square feet in area. Rooms of less than 50 square fect
cannot be used as living rooins or bedrooms.

d All bedroums must have aceess Lo closets (or storage of clothing, On existing housing,
closets in adjoining hall areas are acceptable,

Every ovcupant of every dwelling unit shall have unrestricled uccess to 4 toilel. to a bath, and
lo a kitchen sink and lavatory basin located within that dwelling unil. No dwelling or
dwelling unit containing 2 or more sleeping roowms shall have such roam arrangement that
access to a bathroom or tailet room intended for use by the occupants can be had only by
going through another sleeping room ur bathroom or toilet room

Every bathroom, tailet room, kitchen and utility room Haor sucface shall be constructed and
maintained s s to be substantially impervious to water aud so as to permil such foor to be
easily kept in a clean und sunitary coadition.

Campeting in bathrooms is generally net considered an appropriate Aoor material.

Laminate, wood vinyl, or other similar types of flooring is not acceptable in flats abave the
ground tloor level {except fur kitchens and bathrooms), due lo patential naise disturhance lo
tenants below.

Floor covering in bathroom shall be vinyl type or tile and shall be free tram defects, Floor
tinishes shall be ship resistant when wet and shall be sealed around their cdges with silicanc
scalant. Any flooring malerial (hat petmits water to seep into the subfluor is unaceeptable.

When possible, dwelling units with 2 ot more bedrooms shall have a storage floor arca oF at
least 4 square fest per bedroon. This storage requirement does not necessarily have to be
located in the bedrooms.

December 10
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All bzdrooms must have a functional doer, which may be of hoilow core material, which
cluges, and can by locked from the insides, The width must be at least 32

All bathroom dvors mus! be at lzast 24" wide by 6'-0" in height and have locking doorknobs

from the inside of the bathroom ar have ather ways of locking the door (standard bathroom
doar knobs),

KITCHEN FACILITY (EXCEPT FOR SINGLE ROOM OCCUPANC Y (SROY)

1

(L]

6.

City of Huu;oﬂn-lxausing & Community Development Dept,

Every dwelling unit, shall bave a kitchen room or kitchenette equipped with the following:
a. Kitchen Sink - an approved kitchen sink, properly connected to both hot and cold
ruaning water lines, under pressure, and maintained in working order.

b. Stove - a stove (gas or electric), properly connected to the source of power, maintained in
working order, and capable of supplying the service for which it is intended. Lnstallation
ofoverhend fans is required over the cooking area. (Stoves may not be required in some
efficiency size upactments when approved by the Director,) .

c. Reflrigerator - a refogerator, properly connscted to the source of power, maintained in
working order, and capable ol supplying the secvice for which it is intended,

d Wark Space & Utilities - if tenants are required to furnish their own appliances, the
landlord shall furnish sufficient space and all required electrical conneclions, properly
installed, to fucilitate the use of said appliances

Every raom in which meals are preparcd in & dwelling unit shall have a siok that is installed
ta counter having a bucksplush und u drain board made of material impervious to water.
The sink shall be connected to an adequate supply of potable running hol and cold water and
be connected to the drainage system of the dwelling unit,

Sinks and faucets must meet minimum applicable standards. Sink and backsplash shall be
water and grease resistant. P-traps and other drain components under the sink shall be metal
and or PVC material.

Every dwelling unit in which meals are prepared shall have a work surface of at least 8
square fcet, which shall be impervious to grease and water.

All counter tops showing cvidence of wear, water damage, uplifting of surface material, elc.
must be replaced. Replacemenl counter tops may include prefabricated laminated counter
tops when walls are sufficiently square. When walls are not square und constructed of plaster
materials, counter tops must be built ia place, using acceptable materials and designed

appropriately tor functional use. Granite may be used when cost is not substantially greater
than other commonly used matenials.

Every reasonable effort shall be made (o provide cabinets, cupboards or pantry lur the
storage of food, dishes, and cooking utensils,

When a cabinel's level of wear makes it unsanitary or nonfunctional, it shall be replaced.

Stove shall be either gas or electric and oven shall be clean and provided with shelves.
Installation of overhead fans may require mstallation of u cabinet {ur attachment of the fan.

Lach kitchen in a dwelling unit shall have an approved, connected and operating gas or
elsctrical supply for cooking and refiigeration appliances

Deceinber 2010
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L0, GFCL (ground Fault circuit interrupter) outlel receptacles will be required on all counter tops

|

I

]

within 6'-0" of sink areas.

M.nihinum bghting in kitchens will consist of | lighting figture ir the Kitchen couking aren
and one lighting Gxture in an adjoining cating/dining arex,

. Every reasonable effort shall be made to provide space in the kitchen sulticient fo

accommodate a refrigerator/freczer having a minunwm capacity of at least 18 cubic feet
{refrigerator) and 4 cubic feet (freezer) without impeding accessibility to other areas of the
kitchen,

BATHROOM FACILITIES

Every dwelling unit shall contain a bathroom equipped with the following items:

2. A toilet equipped with adequate running water connected to the water supply. The (oilet
shall be clean, secure, free of defects, with a secure seat, and the bowl shall fill ata
ceasonable rate. Toilet needs to be connected only to a cold water supply. Ne toilet or
urinal shall be located within a habitable room.

b. A wash basin/siuk that shall be located in or adjacent to every room that coutains a toilel
or urinal. Fixtures shall be connected with an ndequate supply of potable, hol and coid
running water and must have hot and cold water knobs and must be in good functioning
conditian. The sink must have a proper drain with P-rap and be vented to (he outside. A
water resistant back splash shall be provided of a minunum height of 4™ that is sealed
around the edges with bathroom grade silicone sealant.

c. A _bathtub/shower may be in the sume room as the toilet and lavatory or in a separate
raom. The bathtub shail be of a reasonable design so as not to give rise to a slipping
hazard (o those who use the shower, Bathtub and shower walls shall be covered to a
height sufficient to protect the walls from water penetration, Bathtub shall be fitted
sccurely and there shall be no leuks, All shower bases shall be adequately sealed and a
curtain rod or door shall be provided of a sufficient standard to prevent water damage to
the floor.

d A toilet roll holder & towel bar shall be provided within 12" of toilet or tub.

Nledicine cabinet & micror Medicine cabinets that will limit access by children and a
minimum 2'x2" miror are required in all full baths,

(v

. Light fittings shall be of a sealed type appropriate for bathrooms.
g Ventilution shall be provided.

APPENDIX 14

2. Every toilet and every bath shall be contained in a room or within separale rooms, which
affarcls privacy to a person withia said room or rooms.

3. All bathrooms and toilet rooms shall be located within an area accessible (rom within the
building

4 Every communal bath shall be located within a room ot rooms accessible to the occupants of
each dwelling unit sharing such facilities. without going through a dwelling unit of another
occupant and without going outside of the dwelling,

5 Toilets and bathrooms shall have doors with a privecy-type lock and such doors, locks and
hardware shall be operable
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O When there 1s decaying caramue or plastic tile in bath ot shower areas. the deteriorated area
must he removed. Water proof sheetrock must be instalied, and old or new tile reinstalled,
grouted, and caulked. Backsplushes ubove sinks may also be reyuiced depending an the
candition and layout of sinks and other plumbing.

PLUMBING

| Every dwelling unit shall contain a minimum number and type of working plumbing fixluces.
consisting ol a water closer, a hand wash basin, and a bathtub or shower,

[§W)

Every supphied facility, prece of cquipment, or utility which 1s required under this section,
shall be constructed or installed in safe, sanitary working condition, free from leaks, defects
and obstructions.

3. Porable water supply piping. water dischacge outicts, backtflow preveation devices or similar
eguipment shall nat he so located as to make possible their submergence in any contaminated
or palluted liquid or substance

4. Every dwelling and every building shall be provided with piping for hot and cold water
connected to every kitchen fixture, every washbasin, bathtub, shower, sink and laundry area;
and piping for cold water connected to every twilet and hose bib.

W

Water tups shall be [ree of defects with no leaks or drips and in good cendition (i.e. no
dripping) and casy lo operate by children or people with fingsr mobility problems.
Traditivnal serew machine head taps should be avoided. The type of water tap to he fitted
should have a ceramic disc washer and should be quarter turn or lever operated,

6. Every dwelling shall be connected to adequate water-heating facilities which are propecly

connected to any required hot water lines; and capable of heating wuter to be drawn for every
bath, as well as general usage.

Hat watcr storage associated with water healing facilities shall be not less than the following
minimum capacities:
a. One (1) dwelling unit - 30 gallons
b. Two (2) dwelling units - 40 gallons
c. Three (3) or more dwelling units and rooming houses - 50 vnlionq or more
d. or the propecty must contain appropriately sized boilers.

8. No water heaters shal! be allowed in sleeping rooms, bathrooms or closets, unless closet is
dedicated for the purpase of housing plumbing and mechanical equipment. Water heaters in
a utility room are acceptable, All water heaters shall be properly vented and sealed and shall
be equipped with a pressuce relict valve and drip leg.

VENTILATION

. Lvery bathroom, torlet room, and kitchen shall comply with the light and ventilation
requirements for habitable rooms contained above, except that no window shall be required
m adequately ventilated bathrooms, toilet cooms or kitchens equipped with a ventilation
system instulled and locuted to ensure its proper operation,

rd

Every hubitable room shall have at least | windew or skylight which can easily be opened, or

be equipped with such uther acceptable device ta adequately ventilate the room, APPENDIX 14
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All bedioums must have an 2gress wandow i addition to the door. Egress windows must be
ne more than 44" from the fHoor and permit at leust 5.7 square feet of egress area. Windows
must be operable, have locking mechanisms, and provide for ventilation 1f there are living

accommodations in u basement, an egress window is required.

All batlwooms must have an operational window, a functional clectric vent fan, or other
acceptable method of ventilatian,

3. Ceiling fans installed in general living areas shall be Encryy Star rated and installed to
manufacturer's requirements.

ELECTRICAL & LIGHTING

| The capacity of the system of circuits and electrical outlets within a building shall be
adequate for the intended use of all rooms, and adequate electrical outlets shall be installed to
prevent the need for extension cords or other extensions being used as & permanent wiring
system.

(R}

Every habirable room within such dwelling shall contain at & minimum., 2 separate and
remote wall type eleclae convenience outlets
3. Habitable rooms over 120 square fzet, shall contain, at 8 minimum. 3 sepacate and remote

wall type electric convenience outlets, All newly installed outlets shall be grounded type
outlets,

4. Temporary wiring or extension cords shall not be used as permanent wiring.

5. All receptacies in the kitchen, bathroom and lavatory, must be GECI type (Ground Fault
Cirewit Interrupter) outlets and must be provided within 6'-0" from any sink or lavatory.

& Receptacle convenience outlets installed on the exterior of the structure or on open parches,
breezeways, garages, utility rooms, ete. shall be of the GFCI type, All electric lighting
fixtures installed on the exterior shall be of the type approved for exterior use.

-1

All heavy duly appliances, i e, window air conditioners, freezers, refrigerators, electric
stoves, washers, vlectric dryers, microwaves, ete., shall be supplied with their own dedicated
outlet(s) on separate circuits, as applicable

8. Outlets are required to permit coverage of the entire room by an appliance with a 6 foot cord.
Use of extension cords is discouraged and additional outlets should be provided whenever
possible to avoid their use,

9. Every habitable room shall have at least 1 ceiling or wall type electric light fixture, controlled
by w wall switch, or o wall type grounded zlectric convenience outlet controlled hy a remote
switch peeterabiy in the interior of the room next to the entrance,

\0. Every toilet room, bathroom, laundry, fumace room, and hallway (where applicable) shall
contain at least | supplied ceiling or wall type electric light fixture, controlled by a wall
switch, and at least | wall type grounded electric convenience outlet. Wall type convenience
outlets used n bathrooms and kitcheas shall be the GFCI type.

I Light switches in an open staircase, must be double switcled at the top and bottom of the
stairs. Living quarters should be electrically switched at entrances, unless impractical,

APPENDIX 14
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12 Extenor Lghting at the tront and back doors must be provided, These lights must be weather
pract snd switehed from (he interior al the entrinee. Adl oid pendant type lighting fixtures
shat! bz remuved and replaced with propely instulled non-pendant type fixtures

I3 All broken andror missing switch plates and/or receptacle plates shall be replaced.

14, All outiets and tixtures shall be properly installed and connected to the source of electric
pOWeEr In 4 proper manner

13, 1fe unit does not have a central aic-conditioning system and cenlral air will not be installed,
at a minimuin a proper grounded outlet shall be installed under | window in cach habitable
rooim (o allow the oceupaat(s) to install window air conditioning units,

L6, Unil specific lights switched from the outside generally do not need to be moved, unless
rewiring to be conducted in the house,

HEATING & AIR CONDITIONING FACILITIES

I, Each dwelling unit supplied with its own heating & air condition system, that system is lo be
properly installed, in safe and good working condition, and be capable of adequately heating
and cooling all habitable rooms, bathrooms, and toilet rooms contained thereintoa
teroperature of at least 72°F measured at a distance of 36™ abave floor level under ordinary winter
and sunmer condidons. Heating & air conditioning systenu must be adequate for healthiul and
comfortable living conditions.

2 Al exusting healing systems, including but not limited to, chimneys and fues, cut-oftf valves
and switches, limit coatrols, heal exchangers, bumers, combustion and ventiiation air, reliet
valves, drip legs und air, hol water, or steam delivery components (ducts, piping, ctc.) that
are nol being replaced, shall be inspected by certified professionals to be in 4 safe and proper
functioning cundition at the time of inspection, by means of wniten project fle
documentation.

3. Any dwelling unit having as its only source of heat, space heaters or floor furnaces shall have
such units removed and replaced with 4 proper central heating system.

4. Alr conditioning equipment shall be installed in accordance with the manufacturer's
specifications.

3 Everycentral heating & air condition unit shall be located and installed with the following:

a.  Every heat duct, steam pipe ancl hol water pipe shall be free of leaks and shall function
such that an adequate amount of heat is delivered where intended and in such a manner so
as to afford protection against involvement of egress facililies or egress routes in the
event of uncontrolled fices i the structure;

b. No fuel-buming furmace shall be located in any sleeping room or bathroom unless
provided with adequate ducting for air supply from the exterior, and, the combustion
chamber for such heating unit shall be sealed from the room inan airtight manner,

¢ Every fuel burning heating unit or water heater shall be effectively vented in a safo
marter (0 a chimney or duct leading to the exterior of the building. The chimney duct
and vents shall be of such a design as to assure proper draft, and shall be adequately

supported.
d. Every steam or hot water bailer and every water heater shall be protected agatnst APPENDIX 14
overheating by appropriate temperature and pressure limit controls. o
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e A thermastat that contrals buth hearing and cooling should be located near the retum air
erill

S:"

A/C condenser units that will be replaced shall mest the minimum 14 SEER ating. All units
shall ve instatled in a non-obstructed area, level and be well suppocted on a level surface,

7. The condenser unil's refrgerant line {lacger line) must be insulated ard have secured wining
and vunnections. An electric disconneet switeh shall be installed for maintenance and repairs

SMOKE DETECTORS

L. All residential structures shall have U L. approved “hard wired" smoke detectors or hattery
operaled smoke detectors, properly installed (n all bedeooms and in area adjacent to
bedroums in accurdance with manufacturer's instructions.

2. When morce than one smoke alann is required in an individual dwelling unit, the alarm
devices shall be interconnected in such a tnanner that the actuation of one alarm will activate
all of the alarms in the individual unit,

3. All smoke delectors shall be operable. The alarv shall be clearly audible in all bedrooms
aver backound noise levels with all intervening doars closed.

ENERCY CONSERVATION

Aldl structures shall comply with certain engrgy conservation measures (U.S, Department of
Evergy recommendations). Tliese measures include, but are not necessarily limited to, the
following:

I, installation uf insulation or the installation of addiliorul insulation, especially in the
attic/ceiling areas. The reconunended level for ceiling insulation is to a resistance tactor of
R-30, whercver possible.

2 When siding 1s being replaced and/or intenior wall finishes of exterior walls are being
replaced on a dwelling, such exterior walls are to be provided with insufation and at the
recommended resislance factor (r-value) of R-11, or that which is allowed by the stud cavity
space. In addition, an air infiltration barrier, such as Tyvek or approved equal, shall be
installed ou all exterior walls. If new walls are being framed and insulated, the minimum R
fuctor 1s K-19 or R-13 plus R-5 foam. The installation of fan-fold foam or foam sheathing
may be added to lncrease housenold R-ratings.

Y. The installation of weather strippiug at all exterior doors, windows, ground-entry basement
doors, cte is required Doors, when replaced, shall be Energy Star rated. Door jams will be
sealed and thresholds will be caulked.

4. Provide caulking around extedor doors and windows, at the foundation/sill plate union, and
at other air-infillration arcas,

5. All heat ducts and hol water ar steam heat distribution piping shall be insulated or otherwise
protected from heat loss where such ducts or piping runs are located in unheated spaces.
Similarly, distrbution piping for general use hot water shall ulso be protected from heat loss
where such piping s located in unheated spaces. All water distribution piping shall be
protected from freezing.
6. Replacement of single pane window units with thermal units or, the tustallation of APPENDIX 14
combinalion storm windows if the single window units will not be replaced.
City of Houston Hoﬁsmg & Community Deveioplﬁéut Dept. i . M
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Any attiv access passzge ways in individual vaits should be addressed accordingly 80 as nol
to significantly reduce the efficicacies created by the other energy conservation measures
betng undertaken.
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ADDITIONAL REQUIREMENTS

APARTMENT UNIT & BUILDING AN

The construction drawings shall include an Apartment Unit Tabulation that summarizes the
building square footage for all types of apartment units and commuon areas. This would include
the totul number of living units per tloor; unut descriptions (1 bedroom/ | bath, etc.) and total
square footage of each unit. Parking space tabulation shall include handicap spaces.

GENERAL NOTES

A statement shall be included in the general notes section of the drawings stating that all design
and proposed renovation work for the project is in compliance with all applicable requirements
for the projeet.

REHAB/RENOVATION DRAWINGS

All project designs and drawings for work requiring permits ave to be pecformed by certified
professionals. The type of work being performed will dictate the types of drawings that will be
required. Please contact the City of Houston Planning Department or other certified
professionals tor details related to your individual project One set of approved drawings shali
be submitted to COTI Jlousing & Community Development Department prior to the start of
project and | set of “as-built” drawings at the end of the project,

Regardless of the types of drawings required, the following items are to be included in the sct of
working drawings:

l. A layoul drawing of the entire apartment property. including all apattment buildings/units,
common areas, lauadry facilities, boiler rooms, access entryways, parking aceas, wheel
chair ramps, parking spaces, etc,;

| The location(s) and nature of rehab work that will be performed;

(O8]

Apartment Unit Tabulalion that summarizes the building square footage for all types of
apartiment units and common areas. This would include the total number of living units per
fAoar; unit descriptions (1 bedroom/1bath, ete.) and total square footage of each unit, See
attachment | for a sample template.

4. Parking Space Tabulation shawing the total aurnber of parking spaces, including those
spaces designated for handicap parking.

5. AILADA living units on the property, specifying those for individuals with mability
impairments and individuals with sensory impairments.

APPENDIX 14
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City of Houston Housing and Community Development Department
Minimum Property Standard for
Affordability Maintenance
for Multifamily Rental Housing

OVERVIEW

The standards contained in this document establish the minimum property habitability (MPS)
standard for AlTordabilily Maintenance tor the City of Houston's Multifamily Rental Housing
Program Lhal receives assistance through federal funding frum U S, Department of Housing and

Urban Development (HUD)

APPLICABILITY

This minimum standard applies to multifamily rental housing units that currently receive federal
assislance or were acquired/developed/rehabilitated using tederal assistance.

PURPOSE

This document serves as the munimum standard for City of Houston multifamily rental bousing,
As a result, the property must be free of those toreseeuble hazards and adverse conditions that
inay affect the life, health, and safety of the occupants, fire safely, and the structural soundness
of the dwelling vr which may impaic the customary usc of the property, In addition to these
standards il units must comply with the following:

*  CO!H Building Cade and Code of Ordinances

= The [nternational Building Code ([BC) 2006 adapted by the City of Houston or the latest
adopted edition of the [BC and any applicable code required by the pertaining Municipality.

*  The [nternational Residential Code ([RC) 2000 adopted by the City of Houston or the latest
adopted edition of the IRC and any applicable code required by the pertaining Municipality.

*  The international Enecgy Conservation Code (IECC) 2006 adopted by the City of Houston or

the latest adopted edition of the Model Energy Code (MEC) and any applicable code required

by the pertaining Municipality.

The Lead Based Paint regulations as described in 24 CFR, Part 35 for units built before 1978

« HUD 24 C.F.R Part 200.9252-¢/296 Rules for Multifamily and Care-Type Housing

City ol tiouston Housing & Community Development Dept. 33
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* HUD C.F.R Part 8 Section 504 of the Rehabilitation Act of 1973, ADA, UFAS, FHA, and
TAS where applicable.

* The requirements from other govemiag entities such as Homeownets Associations and Local
and Federal regulations pertaining to zoning, traffic, drainage, fiood plains and fire
prevention (NFPA)
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MINIMUM STANDARDS FOR EXTERIOR PROPERTY

TREES, BUSHES & LAYWN

L. Alllawns and any other parl of a property shall be kept clean and free from accumulations of
Junk, rubbish, brush, refuse, litter, garbage and other debris, and any conditions that are
health, fire or other hazards.

2. Alllawns shall be provided with suitable ground cover to prevent instability and erosion of
the soil. Holes or depressions of more than 6" in diameter should be filled to correct drainage
problems and remave safety hazads.

3. Alllawns, shrubs, hedges, trees and plants shall be planted and maintained in a manrer that
does not;
a. obstruct the safety of the public;
b affect the safety of vehicular or pedestrian traftic;
¢. constitute an obstruction of view for vehicular raffic;
d. wholly or partally conceal or interfere with the use of any hydraut or water valves:

¢ overhangs or encroach upon any pavement. sidewalk or travelled portion of any street
or highway.

4. Trees or pacts thereol that are dead, diseased, decayed or damaged, shall be removed or
maintained in a condition that is not hazardous to persons expected to be on or about the
property.

5 Trees that present o safety hazard because electrical wiring running through them must be
trimimed. Trees that could damags the structural integrity of an adjoining building above or
below the foundation shall be removed

6. HVAC condenser units and electrical panels shall be free uFshrubs, hedges, weeds, trees and
plants that interfere with its operation and access for repairs and maintenance,

CARBAGE & DEBRIS

I Property shall be kept free of garbage, rubbish, debris or accumulations of such materials that

prevent access to or exit from the property in the case of emergency or other safety or health
hazard.

2. Every apartment project shall be provided with sufficient trash receptacles to contatn all
garbage, debris or rubbish which accumulates on the property, and such materials shall be
placed for coliection in proper receptacles in compliance with applicable lucal ordinances,
and not allowed to accumulate in a manner that would present a life. health and safety issue.

1 Trash ceceptucles shal! be containers that are water-tight. equipped with a tight-fitting cover,
rodent and pest proof, and shall be inaintained in & clean condition without holes or spillage;
and closed, or emplied, ansed and cleaned when nol in use, o prevent the escape of
offensive odor or debris,

4. Where coimmercial or on site garbage containers are visible from a public street or land, ar

the property abuls residential properties, the area where the receptacles are stored shall be
enclosed on all sides by wall or solid fence not less than 6" high. Such wall or fence shall
contain an adequate door or gate (o allow for the removal of garbage or refuse. They shall be

City of Houston Housing & Community Development Dept. 35
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maintained in e manner that will not alract pests, create a health or other hazard, or obstruct
an emergency route, reereation facility, parking area, dnveway or walkway,

5 Every unenclosed porch, balcony, and every exterior or interior hallway, stairway and
comumon atea shall be kept free of garbage, debris, furniture or appliances, except furciture
which is outdoor grade or made weather and water resistant may be placed fur use on
balconies or parches,

6. Bulk trasly, including refrigerators, stoves, washers, dryers and other appliances; unlicensed
automobiles and other vehicles; and improperly stored construction materials or firewood
should be removed or appropriately stacked as preserihed by City of Houston ordinances.

GRADING & DRAINAGE OF PROPERTY

t. Property shall be graded and maintained so no stagrant water will accumulate or stand on the
premises, or within or around any buildiog or stiucture located on the premises or create
unstable sail conditians or erosion,

2

Ground areas around buildings shal' be sloped away fion: walls to eliminate low arens where
standing water may collecl,

1 All catch basins, storm drains, ditches and swales shall be maintained free from defects and
obstructions.

4. Condensation from air conditioners shall not be permitted to dischiarge onto the exterior wall
of a building, pedestrian walkways, sidewalk or strest,

STORM GUTTERS & SPL.ASH BL.OCKS

I Gutters and downspouts shall be maintained watertight and free from leaks, in good working
order, and free from any obstructions and hazards, and in a stable condition and shall be
securely fastened to Lhe slructure

2 Any above-ground discharge from a downpipe or pipe shall be directed to discharge and be
contained on the property in a manner that is not likely to cause damage to any adjoining
property or create a hazardous condition oo any slairway, walkway, street or boulevacd.,

3. Gutiers and downspouts shall be protected by a suitable Frushing material. Deteriorated

gutters that impede drainage or cause a safcty hazard shall be reinstalled.

PEST CONTROL

The entire property shall at all times be kept free of rodents, vermin, insects and other pests and
from conditions which may encourage infestation by pests,

FENCE MAINTENANCE

1. All feaces and other enclosures around or on a property shall be maintained in a structurally
sound condition and plumb, unless specifically designed to be other than vertical, with a
uniform construction, in good repaic and free from hazards.

APPENDIX 14
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2. “ences, barriers, retaing walls shall be kept fise of posters and graffiti and shall be

mamtained in compliance with all City of Houston ordinances. Any part of a fence or
enclosuie that craates au illega: entry and access ways has to be repaired imimediztely

VACANT BUILDINGS

I The owner shall protect vacant or unoccupied buildings against the risk of fire, accident or
intentional damage to the property, or such damage as may be caused to other properties,
arising trom the entry of unauthorized persons o the buildiag, by effectively preventing
entrance by unauthorized persons

2. The owner shall protect buildings damaged by accident, storm, neglect ar other causes or
intentional damage, against further risk of further damage, accident or other danger, and shall
eftectively prevent entrance thereto by all unauthorized persans, by closing and securing
opening(s) to the building(s) with boarding which completely covers the opening.

.

Any structure that is in a state of disrepair ar collapse must be repaired or demolished, and
any collection of building materials must be removed from the property. Such demolition
dues not reduce the number af units restricted under Loan Agreements,

NON-DWELLING STRUCTURES

I. Every accessory building shall be maintained with suitable and unitorm materials, kept in
good repair, free trom hazacds, and protected by painl, preservatives or other weather-
resistant material.

[89)

All laundry rooms, recrzation rooms and any othec ancillary rooms, and the facilities,

amenities and associated equipment for those rooms, shall be kept clean and maintained in a
sufe condition and in good repair.

3. All laundry rooms shall be provided with hot and celd running water and properly connected
to the drainage system.

4. All laundry rooms shall have a trapped floor drain connected to the drainage system and
capable of adequately draining he floor

STEPES,SIDEWALKS, DRIVEWAYS, PARKING LOTS & PAYING

. Thesurfaces of steps, sidewalks & driveways and similar areas of the yard shall be
maintained in good repair so as to afford safe passage under normal use.

2. All sidewalks, service walks driveways & patios shall be kept in a state of maintenance and
repair, frec from obstructions, defects, uneven joints, tripping hazards, ete.

3. All areas used for vehicular traftic or the parking or slorage of a vehicle shall be paved with
asphalt or conerete or other environmentally safe and dust-free equivalent surtace and shall
be kept free [rom dict, surfuce dust and refuse; maintained in good repair and free from
cracks, holes and nits.

4. Parking lots are to be properly maintained in 4 way to prevent ponding of water and to direct
the flow of water away from the walls of all buildings.
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L

Parking lots are to be providad with suiluble markings to indicate parking spaces, and the
markings shall be maintained so as to be clearly visible. Signs, decals, pavement markings
should be cicar, visible and distinctive.

6. Parking stops shall he instalied where parking spaces are adjaceni 16 a property line to protect

lences und neighboring properties [rum pliysical damage and shall be properly anchored and
secured and proparly aligned and positioned to each parking space.

)

Fandicap parking areas shall be maintained so that individuals with disabilities can approach.
enter, and exit the areas casily.

MISCCELANEQUS

I, The water in swimming pools shall be kept clean and in a sanitary condition free from
obnoxious odors and conditions likely to create a breeding environment for insects.
Surtounding surface areas for walking and relaxing shall be kept clean of dirt, mold, mildew,
etc.

2. Property and building signs and faces shall be maintained without any visible deterioration of
the sign or its structure so that the information conveyed by the sign by color, form, graphie,
tumination, symbol or writing is clearly legible.

3. Property and building signs and any fastening/supporting structures that are damaged, broken
or excessively weathered or faded, or that bave a wom, peeled or cracked finish, shall be
removed or refinished and put in a good state of repair so that the sigus are free from defects
or faded lettering,

4. Every dwelling unit shall have a separate and secure mail box or mall receptacle that is
maintained in good condition at all times. [dentification information on the mail box should
be clearly visible,

5. All antennas, satellite dishes, lightning rods and other similar structures and their supporting
members shall be maintained in a safe condition and in good repair.

6. Elevators shall be maintained in a clean condition and certified to be in good working order.

7. All elevator parts und appenduges, including lighting fixtures, lamps, elevator buttons, tloor
iudicators and ventilation fans, shall be kept in good repair and operational.

8. Coolant lines of HVAC condenser units shall be insulated to insure optimum performancs,
Insulation shall not be torn ot worn out and shall be tightly secured to the gas line,

BUILDING STRUCTURE

. Every building structure on the property shall be maintained in structurally sound and safe

condition,
J
2. Every part of u building or structure shall be maintained in good repair and in & structurally
sound condition so as: .
o To be capable of safely sustaining its own weight and any load to which, normally, it
might be subjected;
b. To be capable of safely accommodating all nominal structural movements without
damage, decay or deterioration: and
¢. To prevent the entry of moisture that would contribute Lo damage, decay or deterioration
L‘Fiqt;nof.l-l_o;s-t:n i‘lé};ingj;‘[um-mumt-y Development Dept . T Ty

Occember 2010
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FOUNDATION

(. The loundation walls and Avors shail be maiatained in good repair and structurally sound

2 Fuoundation wails and ceawl spaces and other supporting members of a building or structure
shall be stable awd nol sinking and maintained in good repai and structurally saund.

Foundation cracks should be identified, particularly at window areas. All cracks must be
fulled with epoxy, cement, and rubbed with oppropriate cement materials. All cracks

cxceading ¥4 wide must be investigated by a certified professional to determine the extent of
repair work.

4. Areas of the foundat.on that are spalling (crumbling gravel or rock), have decaying conerete,
have collapsed, or are in any other stale of disrepair must be addressed to prevent further
deterioration or damage to the buidlings

5 Collapsed sections of foundations must be reconstructed as per the written recomniendation
aba certibied protessional.

6. Fxposed toundation rebar should be cleaned and prepared and surface area patehed
thoroughly to avoid water penctration.

EXTERIOR WALL SURFACES

| All extenior surfaces of buildings, steuctures, fences and retaining walls, including mobile
structures and buitdings shall be maintained and kept weather resistant s0 as to prevent their
detenioration and entry of vermin and birds. Surfaces shall be free of dirt, mold, mildew,
algae and water stains.

P

Extertor walls shall contain no holes or cavities, separation of siding materials, collapse of
siding or deteriaration of exterior siding materals or openings ot the raflers and at the rim
jotst.

3. All exterior surfaces o butldings, structures, fences and cetaining walls, including mobile
structures and buildings, shall be repaired by the painting, restoring or repairing of the walls,
coping or flashing or by the waterproofing of the joints and of the walls itself,

4 Mackings, stains, graffili, painted slogans, smoke damage or other markings or defacement
appearing on any exterior surface shall be removed. [f necessary, to maintain the exterior
surlace, (he surface of these areas shall be restored and. resurtaced o the extenor Anish of
the building or structure,

N

All canopies, marquees, signs, awnings, screens, grilles, starrways, pipes, ducls, standpipes,
air conditioners and all similar equipment. attachments and their supporting members shall
be maintained in good vepair, properly anchored and protected from the elements, so as to
prevent decay and rust, by paint ar other protective coating

WINDOWS & EXTERIOR DOORS

[ Windows, skylights, exterior doors and frames and atiic access doors shall be maiatained ia
woud repair and shall be of such construction so as lo munimize drafls and heat losses Lirough
the infiltration of owtside cold air,
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2 Allexienor openings for doors and windows shall be fitted with duars or windows that are

maintained in a weather-tight condition to prevent drafts or lcakage and protected by suitable
materials o prevent the entry of rodents, vermin and insects.

3 Rotted or damaged doors, door frames, window frames, sashes and casings, weather-
stripping, caulking, broken glass and mussing or detective door and window hardware shall
be repuired oc replaced

4. All extenor doars and the entrance door 1o a dwelling unit shall have hardware so as 1o be

capable of being locked from the outside, and lucked or otherwise secured from the interior
af the space.

“n

All windows in a dwelling unit that arc capable of being opened shall be fitted and equipped
wilh screens that are maintained in good repair and free from defects and missing
components.

o All exterior doors and windows capable of being opened shall be free from defective
hardware and be capable of being locked or otherwise secured from inside the butlding.

Glazed doors, windows and other transparent surfaces shall be kept reasonably ¢lean in order
tw permit unimpeded visibility and unrestricted passage.

8 Doors, passagewayvs and exits shall be mantained free from harardous conditinng,
ohstrucrinns and impediments

STAIRWAYS, BALCUNY'S & HALLYWAYS

L Interior and exterior stairs, landings, balconies, porches and any other means of access shall
be maintained so as to be free of holes, cracks and other delects which may coustitute
passible accident hazards. Treads or risers that show excessive wear ot are hroken, wamed ot
loose and all supporting structural members that are rotted, rusted or deteriorated shall be
repaired or replaced. Treads that have become loose need to be securely anchored to
stairwell,

1=

3. Handrails shall be installed end maintained in good repair on all exterior stairs which have
more than 3 risers and on all interior stairs within dwelling units which have more than 2
risers,

4. Handrails on porches, bulcenies or raised Floor surfuces shall be sceurely anchored to the
floor and/or to the nearest exterior wall so as to not aljow any horizontal movement of the
handrail

i

sound condition. Structural components that have detedorated, rotted or are in disrepair shall
be replaced ta maintain the structucal integrity,

5 Wood haleonics and walkways need tv be maintained in good repair and in a strusturally

ROOF COVERING

L All structural components of a roof shall provide adequate support for all designed louds, and
torn a suitable base for the ool covering, It the roofis subjected ta a load for which it may

not be adequate, the roof shall be cleared of the load to prevent co llapse or structural damage. APPENDIX 14
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12

Acbuilding roof, including the fascia board, soffit, comice and fHlashing uround the perimeler
ofa root, should be inspected for dsterioration and be maintained in a weather-tight
condition and able to prevent the leakage of water into the building,

s

On structures over 50 years ot ags, the truss and suppart systzm of roofs tnust be inspected to
ensure adequate construction. When deficiencies are identified, appropnate supports and
truss systems must be reconstoucted.

PLUMBING

I The plumbing system in every building shall be maintained in good working order and free
from leaks and defects.

2. Allwater pipes and appurtenances thereto shall be protected from freezing,

3 All clean-out drains shall be enclosed with insert covers that contain no holes,

4. Any sanitary sewage discharged from buildings on the property constitutes a life, health and
sufety danger to the residents and needs to immediately be repaired,

ELECTRICAL & EXTERIOR LIGHTING

I The capacity ot the electrical connection to a building and the system of circuits and
clectrical outlets distributing the electrical supply within the building shall be maintained at
all times and free from unsafc conditions.

2. Electrical panel boxes must have cover plates and covers for all unused breakers,

1. Every stairway, exterior exit and entrance doorway, bathroom, totlet room, kitchen, hallways,
laundry, furnace room and non-habitable work room in a suite, dwelling unit or building shall
have a permanently installied lighting fixture that shall be maintained in good working order
to provide safe passage.

4. Exterior flood lighting shall be malutained in a good state of repair without any damage to
light fixture and its components. Wires shall be properly enclosed to avoid contact with
water,

wn

Outdoor receptacies must be maintsined to be impervious to water intrusion and in a
condition thut pernits easy access and not interfere with lawn maintenance.

6. All exterior electrical wires shall be enclosed in conduit. Conduit that is cracked, broken or is
deteriorated shall be replaced.
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MINIMUM STANDARDS FOR INTERIOR PROPERTY

WALLS. FLOORS, CEILINGS, DOORS & WINDOWS

l Floorsand floor coverings shall be maintained free from any trip or other hazacdaus
condition and shall be kept in a clean and sanitary condition and tree trom holes, stains,
rubbish and dehns

2. Any repair, replacament or painting required on walls & ceilings shall be such that the
malerial used shall have a finish and facing similar to that of the original covenng.

()

Floors of rooms in which plumbing fixtures are installed shall be maintained to be reasonably
impervious to water and in a condition thal pamits easy cleaning.

4. Every wall and ceiling shall be maintained clean and free of holes, cracks and damaged and
dereriorated surface material, and each repair shall be finished to reasonably match the
existing walls or ceilings,

n

Previously finished walls and olher surfaces in public areas of property shall be maintained in
good repuir and shall be renewed or relinished, when necessary, to maintain a similar
appearance.

6. In bathrooms, watet proof green rock, blue rock or other similar drywall material must be
utilized. Interior walls with decayed shestrock must be replaced by installing new sheetrock,
taping cracks, texturing and repainting,

|

[niedior doors, their frames, glass panels and hardwarc shall be maintained in good repair,
and all doors shall be ot a good fit in their frames.

8. All damaged or deteriorated door trim and baseboard must be removed and replaced.

Q. All doors and hatches to the roof that provide access for the purpose of maintenance shall be
kept free of obstructions and locked at all times

0. All cracked or deteriarating ceilings require an inspection to determine the cause that
generated the problem. Every effort should be made to correct thie problem before the ceiling
ts repaired. Cracks must be filled and retextured, and the ceiling completely repainted when
treated.

LI, When there is decaying ceramic or plastic tile in bath or shower arcas, the deteriorated arca
must be replaced with water proof sheetrock and new tile reinstalled, grouted, and caulked.

RITCHEN FACILIULES

I. All counter tops showing evidence of weuar and tear, water damage, uplifting of surface
material, ete. must be replaced. Replacement counter tops may include prefabrcated
faminated caunter tops when walls are sufficiently square.

T

Sinks and workinps shall be sealed around edges with silicone sealant to he imperviaus to
water and In a condition that permits easy cleaning.

3. All kitchen piurnbing must be inspected to ensure that faucets and drain pipes work properly.

All waste pipes and traps shall be frec of defects with no leaks or drips. APPENDIX 14
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4. Waler taps shall be in goud condition (L.e. na dripping) and easy to uperate by children or
people with finger mability problems.

i

Any holes around waste pipes and trups shull be sculed so as t prevent the ingress of vermin
and pests.

6. Waste disposal unit shall be maintained in operating conditian. Electrical connection wires
and drain lines should be properly sealed.

7. The refrigerator/freezer or refrigerator and {reezer shall be clean and in good working order.

§  All stave gas rings or bumers shall be clean and in operating condition. The oven shall be
clean and properly working.

9 Kitchen cabinets must have properly functioning doors and/or drawers. Cabinet doors must
be in pood condition and properly open and close.

BATHROOM FACILITIES

I. The toilet shall be clean, secure, and free of defects, with a secure seat and the tank shall fill
at a rcasonable rate, All bathroom flooring must be inspected at the base of the toilets to
ensure lhat leaking is not occurring. When leaking has occurted and sub Hoor has rotted, the
sub floor must be removed and replaced.

2. Bathtub or shower and washbasin shall be in good condition and should show no signs of
surface butld-up, cracks or chips. They sholl be sealed around the edges to prevent waler
inlrusion,

1. Waste pipes and faps shall be free of defects with no {eaks or drips.

4, Water taps shall be in good condition (i.&. no dripping) and easy to operate by children ot
people with finger mobility problems,

BEDROOM & LIVING ROOM REQUIREMENTS

|. All bedrooms must have a tunctional door that closes, which, preferably can be locked from

the inside.
2. All switchable light fixtures and electrical outlets iu the bedrooms shall be operating
condition.

|, The capacity of the system af circuits and electrical outlets within a building shall be
adequate for the (ntended vse of all rooms, and adequate electrical outlets shall be installed to
prevent the need for exiension cords or other extensions being used as a permanent wiring
system.

2. All electrical fixwres, switches, receptacles and connections to them shall be maintained ina
safe and complete condition and in good working order.

3. All electrical connections must be in enclosed metal or plastic electrical boxes. No hanging
wires are perinifted.
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4 All light fixiures should be inspected to ensure that they are solidly hung and that the
electrical connections have not been loosened, All electrical fixtures that evidence wear must
be replaced with new fixtures.

S, All electrical outlets and switches must have tight cover plates. Any switches ot outlets that
are nonlunctional must be inspected by & cectified professional (o correct.

6. Smoke detectors must be fully operational and shall be clearly audible in all bedraoms over
background noise levels with il intervening doors closed. [nstallation of smoke alarms
should be in accordance with the recommendations of the manufacturer. Unacceptable snwoke
detectors must be removed, properly reinstalled in an acceptable location, and all affected
wall or ceiling areas repaired to match surrounding.

MISCELLANEOUS
|. The heating and cooling system and all associated mechanical equipment shall be operared

and maintained in good working order, free from unsafe conditions, and in accordance with
the requirements of the local building code.

2. All systems of mechanical ventilation shall be maintained in good working order.
3. Every dwelling unit shall be kept free of infestation of pests.
4. Fire extinguishers should be located in the kitchen and be fully loacled and shall be

maintained in good working order

5. Boiler rooms shall be good working condition with drain lines at the temperature and
pressure relicf valves properly sized and terminated in an acceptable location.
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ADDITIONAL REQUIREMENTS BY THE CITY OF HOUSTON

HABITABILITY ORDINANCE 20041043

As per the City of Houston’s Ordinance 2009-1043 for Habitability [nspections — All apartment
communities with 3 ec more uaits (Sec 10-151 of the Houston Code of Ordinances) are required
to register with The City of Houston tor Habitability Tnspection purposes ([{abitability [nspection
Checkiat ). To obtain deteiled information regarding the program, log on to

www houstetunulifamily.ore. For more information, please contact the Habitability [nspections
Section at 713-535-7900. Sce appendix (I for [1abitability Ordinance 2000-1043.

APARTMENT SECURITY ORDINANCE 2006-1124

As per the City ot Houston's Ordinance 2006-1 124 for Apariment Sceurity — All apartment
communities of ten or more units (Sec 28-282 City of Hauston Code of Ordinances) are required
to register the ownership of the aparment community with the Multifamily Administrative Unit
ofthe Houston Police Department. To obtain detailed information regarding the program, log on
o www houstomnulu fagilv.ore, For more information, please contact the Habitability
[nspections Section at 713-535-7900.

CERTIFICATE OF QOCCUPANCY RENEWAL

All properties are required to have a Certificate of Occupancy from the City of Houston Code
Enforcement located at 3300 Main Strest, Houston, TX 77002,

EIRE INSPECTION

All inspections related to City of Houston Fire Department are coordinated through the City of
Houston Hlabitability Inspection.
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PROJECT SUMMARY:

Apartments:

Type  Descriptlon o Qty.  Area
Al One Bedroom, | Bath 46 581 s.f,
Bl One Bedroom, | Bath 24 620 5.0
Cl Ooe Bedroam, | Bath 131 660 s.1.
c2 One Bedroom, | _Bnlh (L.C.) 9 660 s I

Total One Bedroom Units 110 Units 110,006 s.T,
Dl Twu Bedroom, [ Balh 41 857 s.£.
D2 Two Bedroom, | Bath (H.C.) 3 B57 s.f.
El Two Bedroom, 2 Bath 63 950 s.F
E2 Two Bedroom, 2 Bath (H.C.) 5 950 s.T.
Fl Two Bedroom, Den, 2 Buth o 1,007 s.f.

Total Twe Bedroom Unlts L4 Units 104,332 5T

Apariments Total 324 Units 234,328 5.0
Amenity Center 2,400 s.f.
Leasing Office 1,240 s.f.
Laundry, Boiler, Storage 2,500 s.f.

Frojecr Total 240,468 s.[.

Parking:

Purking Required
210 One Bedroom Units @@ 1 333 carsiunit = 279,93 cars
114 Two Bedroom Unils @ [ 667 cars/unit = ___ 190.04 cars

Total Required 469,97 curs

Parking Provided

Open Purking (secured) 297 cars

Carport Purking (secured) 150 cars

Total Secured Parking 443 cars

Amenity & Other Parking (non-sccursd) - 27 cors

Total Parking Provided 470 cars

. Yan HC
[ota| Parkng Provided:  ascessible Accessiple Suandard  Totl

Open Parking (secured) & Il 425 447 care
Amenity Center e e e N 2%cars
Total Parking Provided 1 Il 452 412 care

APPENDIX 14




Appendix 11

uston Hausing & Community Develapment Dept

APPENDIX 14




City of Houston, Texas, Crdinance Na, 2009- 40£ ﬁ

AN ORDINANCE AMENDING CHAPTER 10 OF THE CODE OF ORDINANCES,
HOUSTON, TEXAS, RELATING TO THE HABITABILITY OF MULTI-FAMILY RENTAL
BUILDINGS; CONTAINING FINDINGS AND OTHER PROVISIONS RELATING TO THE
FOREGOQING SUBJECT; PROVIDING FOR SEVERABILITY; CONTAINING A SAVINGS
CLAUSE; AND DECLARING AN EMERGENCY.

. [ * " L]

WHEREAS, the 81" Texas Legislature (Regular Session) passed House Bill 1819
("HB 16819"), which bill became law on June 18, 2008; and

WHEREAS, HB 1819 addad Section 214,219 ("Saction 214.213") to the Texas
Local Government Code; and

WHEREAS, Section 214.219 requires a municipality with a populatian of 1.7 million
or more to "adopt an ordinance to astablish minimum habitability standards for multi-family
rental buildings, including requiring maintenance of proper cperating conditions” and to
"establish a program far the inspection of multi-family rental buildings to determine if the
buildings meet the minimum required habitability standards"; and

WHEREAS, HB 1819 requires a municipality subjact to Section 214,218 to enact
the said ordinance and to establish the said program not iater than December 31, 2010;
and

WHEREAS, lhe City is a municipality subject to Section 214.219; and

WHEREAS, the City Counicil finds that Article V and Divisions 3 and 4 of Article (X
of Chapter 10 of the Cade of Ordinances, City of Houston, Texas {the "Code of
Ordinances") constitute habitability standards for multi-famlly rental buildings, which
standards should be supplemented and strengthened as provided herein; NOW,
THEREFORE,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF HOUSTON, TEXAS:

Sectlon 1. That the findings contained in the preamble of this Ordinance are
determinad to be true and correct and are adoptad as a part of this Ordinance.

Section 2. That Chapter 10 of the Code of Ordinances, Houstan, Texas, is

amended by adding a new Article IV that reads as follows:
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"ARTICLE IV, HOUSTON MULTI(-FAMILY HABITABILITY CODE
Sec. 10-151. Tltle; purpose; conflict with other municipal laws.

This article is, and may be cited as, the 'Houston Multi-Family
Habitability Cade.' One purpose of this Habitability Code is to comply with
Section 214 219 of the Texas Local Government Code. The provisions of
this Habitability Code are cumulative of all other laws and regulations of the
cily. as well as all applicable stale and federal laws and regulations. inthe
event of a conllict bebwesn this Habitability Cede and another law or
regulation of the city, the provisions of this Habitability Code shall control,

Sec. 10-152. Definitions.

in addition to definitions appearing elsewnere in this article, the
following words and phrases when used in lhis article shall have the
meanings ascribed ta them in this section, except whers the context clearly
indicates a different meaning:

Building official means the building official and all parsons
designaled in witing by the building official to act on his or her eehalf
to construe and to enforce this article.

Habitabilily refars to the character of a multi-family rental
building free of any condition constituting a material risk to the
physical safaty or haalth of the building's ordinary lenants. A multi-
family rental bullding substantially free of such conditions is habitable.

Multi-famify rental building or MFRB means a bullding that has
three or mora units. Only for the purposes of the Inspection Program
established by this articie, multi-family rental building or MFRB
includes allf MERBs and all accessory buiidings (such as a boiler
room, laundry reom, club house, or garage) on the same tract,

Owner maans the current owner (or, collectively, the current
owners) of the real property on which a multi-family rental bullding is
incatad. For the purposes of this article. records availanle for public
view at an officlal website maintained by the appralsal district in which
the MFRB is located are presumad to be accurate with regard to the
ownership of real property, but the prasumption of ownership may be
rgbutted by documents properly recorded in the real proparty records
of tha county in which the MFRB is located.

Tract means the parcel or parcels of real property on which a
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multi-fFamily rental building is located.

Unit means one or more rooms rentad for use as a permanent
residence under a lease to ans or mars tenants, except that none of
the following shall constitute a vnit:

{(a) A room or rooms rented primarily for the purpose of
receiving services regulated by a department or agency
of the federal government or of the State of Texas
(including, but not limited to, the Texas Department of
State Haalth Services);

(b) A room or rooms owned or operated by a public or
private collage ar university accradited by a recognized
accrediting agency within the meaning of Saction
61,003, Texas Education Code:!

(c)  An'apariment'in a 'condominium' within the meaning of
Chapter 81, Texas Property Code; or

(d} A 'unit' in & 'condominium' within the meaning of
Chapter 82, Texas Propsrty Code.

Sac. 10-153, Construction of this Habitability Code.

This article shall not be construed to alter the terms of any lease or
other agreement between an owner and a tenant relating to an MFRB,
except that no provision of any such lease or other agrzemeant shall be
construed to excuse compliance with this article or with any other law or
ragulation of the city. It is not the purpose of this article lo prescribe legal
rights or liabilities as between an awner and a tenant.

Sec. 10-154. MFRB Reglstration.

(a)  The building official shall pramulgate a form for the ragistration
of MFRBs, which form shall require disclasure of:

(1) The physical address of the MFRB:

(2)  The account number(s) assigned lo the tract by the appraisal
district in which the MFRB is located;

(3)  The number of buildings on the tract;

(4)  The number of units in each building on the tract;

3
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(3i A brief description of the intended use of each building on the
tract (residential building, boiler room, laundry room, club
house, garage, etc.),

(8y  The Project Number(s) appearing on the face of either the
Cenrlificale of Occupancy or the Life Safety Compliance
Cenrificate issued by the city for each building on the tract; and

(7) The nama, mailing address, physical address, tslephone
number, and e-mail address (if available) of at ieasl one owner
of the MFRB,

(b)  The form promutgatad by the bullding official shall provide a
physical address and a maifing address for filing completed MFRB
Ragistration Forms. [0 addition. tha building official shall establish @ means
by which MFRB Registration Forms may be completed and filed
electronically.

(c)  Anowner of an MFRB shall register the MFRB by completing
and filing an MFRB Ragistration Form with the building official.

(d)  An owner of an MFRE shall post a hard copy of the current,
compleled MFRB Registration Farm in or an the MFREB.

()  Ifan MFRB was notin existence on January 1, 2010, the owner
of the MFRB shall register the MFRB by completing and filing the MFRB
Registration Form with the building official no later than 30 days after Ihe
MFRB receives a Certificate of Occupancy.

(f) Ragistralion of an MFRB as required by this section shall
constitute:

(1) Registration of the MFRE under section 28-283 of the Code of
Ordinances; and

(2)  Compliance with sections 250,003 and 250.004 of the Texas
l.ocal Government Code.

(g)  No later than 30 days aftur an owner of an MFRB knows or
reasonably should know that a statement on the MFRB Ragistration Form
was incomplete ar inagcurate when filed, or has become incomplate or
inaccurate since Ned, tha awnear inust complete and Ble an amendad MFRB
Regislration Form,
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Sec. 10-155. Habitabllity standards.

In addition to the habitabllity standards established by article V and by
divisions 3 and 4 of article |X of chaptar 10 of this Code:

(1)  Anownerof an MFRB violates this article if the MFRB does not
camptly with:

a. All applicable provisions of the Fire Cods;

b. Sections L102 through L1038 of appendix L of the
Building Code (which provisions are part of the Building
Code's 'Life Safaty Appendix');

G Sections 10-211 through 10-215 of this Code (which
provisions pertain to the numbering of buildings);

d Sections 43-18 through 43-20 and section 43-23 of this
Gode (which provisions pertain to swimming pools); and

& Sections 92.153 through 82.162 of the Texas Property
Code (which provisions pertain to security devices).

(2) An owner of an MFRB at all times must post In or on the
MFRB:

a. A valid Certificate of Occupancy or a valid Life Safety
Compliance Cartlificate; and

b. A 'NOTICE TO ALL RESIDENTS' lagibly typed or
printed in a font 28 points or larger, in both English and
Spanish, the substance of which Natice is as follows:
'\F ANY CONDITION of this building CREATES A
HAZARD to human safety or health, REPORT THE
CONDITION to the building's manager ar ownsr. You
also may report the condition to the City of Houstan by
calling the City's Service Helplina at 311

(3)  Anydocumen! required by this article lo be posled in ar on an
MFRB must ba pogted eilher (&) as provided oy the Building
Coda or (&) by posting an accurate capy of the document in a
mannar regaonably prolected from weather and in a place
sonspicuous lo ordinary tenants no mare than five feat from
each mailbox facllity at which the United States Postal Service
delivers mail to tenants or, if no such facility exists, in some

5
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other place equally conspicuous to ordinary tenants of the
MFRB

Sec. 10-156, Powers and duties of building offizial.

(2) Except for applicable provisions of the Fire Code incorporated
nerein by reference, the building official has prmary responsibility for the
enforcement of this Habitability Cods.

(b)  With regard to MFRBs only, the terms ‘directer’ and
‘neighborhood protection official’ as used in article V and in divisions 3 and
4 of article X of chapter 10 of this Code refer to the building official.

(c) With regard to MFRBs anly, the building official has powers and
dulies equal to and concurrent with tha health officer for the enforcement of
sections 43-18 through 43-20 and section 43-23 of this Code (which
provisions pertain ta swimming poals).

Sec. 10-157. MFRE Inspection Program,

{a)  The building official shall inspact MFRBs pursuant to an
inspecilon program (the 'Multi-Family Rental Building Inspection Program’ or
the 'MFREB Inspection Program'), as provided in this section.

(b) The building official shall promulgate a checklist (lhe 'Multi-
Family Rental Building Checklist' or the '"MFRB Checklist') of criteria by which
tha building official shall determine the habltability of MFR3s.

(1) The MFRB Chacklist shall have no farce or affect until ninety
days aftar coplas of City of Houston Ordinance No. 2009-
,EM Z-'[J’ ﬁg ' and the MFRB Chackllist have baan available
far public view In tha office of the clty secretary and at a
website maintained by the city.

(2)  The building official may amend the MFRB Checklist; howaver,
an amandment of the MFRB Checklist shall have no forge or
effect until ninety days after the MFRB Checklist has been
available for public view in the office of the city secretary and
at a website maintained by the city.

(c) No MFRB shall be inspected under the MFRB Inspection
Program until at least forty-five days after the building official has mailed to

The City Sacrstary shall insert the number of this Ordinance

6
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the owner a lefter stating:

(1) The first day of thirty consecutive days during which the

building may be inspected under the MFRB Inspaction
Program;

(2) The physical address of the offica of the city secretary and the
internet address of the website at which copies of the MFRB
Checklist are available for public view;

(3)  The amount of the fee (the 'MFRB Inspection Fee') to be paid
to the city prior to the first day of the said thirty consecutive
days during which the building may ba inspected, and

(4) The mailing and physical addrasses at which the MFRB
Inspection Fee may be paid.

(d)  The building official shall mail by first-class mail duplicate
originals of the letter required by subsection (c) of this section to the owner
of the MFRB at the respective addresses:

(1)  Of the owner, according to MFRB Registration Form filed with
the building official, or, if the MFRB has not been registered
with the building official, according to records available for
public view at an official website malntained by the appraisal
district in which the MFRB is located; and

(2)  Of the MFRB.

(e) Nao inspection of an MFRB under the MFRB Inspection
Program shall be delayed solely because the owner did not racelve or did not
understand a letter prepared and sent as required by subsections (c) and (d)
of this section.

(f) Notwlthstanding anything to the contrary in this article, no
employee of the city inspecting an MFRB under the MFRB Inspectian
Program shall enter a unit without the writen parmission of a person who
has a legal right to occupy the unit.

Sec. 10-158. Fees.

For the inspection of an MFRB under the MFRB Inspection Program
the awner shall pay o tha city the MFRB Inspection Fee, which fee shall be
in the amount of either $4.00 per unit or $100.00 (total), whichsver amount
is greater, plus an adminlstrative fee in the amount of $10.00
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Sec. 10-159, Remedies,

An owner who violates, ar whose MFREB is in violation of, any
provision of this article shall be guilty of a misdemeanor punishable upon
conviction by a fine of not less than $500 nor moare than $2,000. Each
violation, and each day that a violation continugs, shall constitute and be
punishable as a saparale offense.”

Sectlon 3. That nothing in this Ordinance shall delay or otherwlse hamper a timely
inspection of a multi-family rental building (“MFRB") by the City in responsa and relating
to credible complaints by tenants or other members of the public, such Inspactions
("reactive inspections”), although not part of the Multi-Family Residential Building
inspection Program ("MFRB Inspectian Program”) establishad by this Ordinance, being
essential to the public welfars.

Section 4. That, excapt as otherwise provided by this Ordinance, an owner of an
MFRE shall register the MFREB by filing & completed registration form (tha "the MFRB
Registration Form”) with tha building official no later than January 31, 2010,

Section 5. That the building official shall use appropriate public and non-public
databases to compile a list (the "MFRB List") of the City's MFRBs in numarical ordar,

according to the following priorities:

First, MFRBs not registered with the building official as required by this
Ordinance;

Second, MFRBs whose owners have not obtained Certificates of Occupancy
or Life Safety Compliance Cectificates as required by the Bullding Code;

Third, MFRBs that wera subjects of ane or more citations issued during 2008
for violations of the Building Code; and

Fourlh, all other MFRBs,
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Within the faur groups described immediately above, MFRBs shall be ordered in a manner
reasonably consistenl with their respective dates of construction, older MFRBs first. For
the purposes of this Ordinance, the date of an MFRB's construction is the most recent of
(a) the date of construction according to the registration required by this Ordinance, unless
the building official reasonably concludes that such information is not raliable; or (b) the
date of construction according to an official website maintainad by the appraisal district in
which the MFRB is located; or (c) the dats on which tha building official issusd a Certificale
of Occupancy or a Life Safety Compliance Certificate for the MFRB,
Sectlon 6, That the MFRB List shall be available for public view in the office of the
City Secretary and at a website maintained by the City at leasl forty-five days before the
building official conducts an inspection pursuant to the MFRB Inspection Program. The
office of the City Secretary and said website both shall provide a mailing address for the
submission of additional buildings that members of the public belizve should be included
on the MFRB List. Any building so added to the MFRB List shall be assigned tha next
consacutive number, In addition:
(1) A newly constructad or rehabilitated multi-family rental building shall be
added to the MFRB List four years after the date on which a Certificats of

Occupancy is issued for the building;

(2) For the purposes of subsection (1) immadiately above, a Life Safety
Compliance Certificate is not a substitute for a Certificate of Occupancy:;

(3)  The building official may add a building to, or delete a building from, the
MFRB List aslong as the addition or dsletion is consistent with the purposes
and requirements of this Ordinance; and

(4) It the buiiding official deletes a building from the MFRA List, the number to
which the bullding had been assigned shall be marked "Deleted,” and the
oullding official shall make a reasonable effort to avoid reassigning numbers
to buildings on the MFRB List,
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Section 7. Thatthe building official's enforcemant of the MFRB Inspection Program
shall include inspections conducted in the order the bulldings appear on the MFRB List,
excepl lhat, with regard lo buildings to whose owners the building official properly has sent
letters stating that the buildings will be inspected during the same thirty-day period, the
building official may inspect the said buildings in any order during ths said period.

Section 8. That, as soon as reasonably possible, the building official shall schedule
for a reactive inspection any building added to the MFRB List after February 15, 2010, for
which neither a Certificate of Occupancy nor a Life Safety Compliance Certificate has been
issued.

Section 9. That, when all buildings on the MFRB List have been inspected under
the MFRB Inspaction Program, the building official shall rainspact the buildings in the ordar
the buildings appear on the MFRB List, repaating the Inspection cycle ad Infinilum, except
that the building official shall omlt from the then-current reinspection cycle any bullding that
during the preceding four years:

(1) Has beeninspected atleastonce pursuantto the MFRB Inspection Program;

(2)  Has not been the subject of a "natice of violatian" within the meaning of the
Building Code; and

(3)  Has not been the subject of a citation allaging a vialation of the Building
Code or of Division 3 or Division 4 of Article IX of Chaptar 10 of the Code of
QOrdinances.

Section 10. That, ifany provision, section, subsection, sentence, clause, or phrase
of this Ordinance, or the application of same to any person or set of circumstances, is for
any reason held to be unconstitutional, void, or invalid, the validity of the remaining portions

of this Ordinance or their application to other persons or sats of circumstances shall not
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be affectad thereby, it being the intent of the City Councll in adopting this Ordinance that
no portion hereof ar pravision or regulation contained herein shall become inoperative or
fail by reason of any uncoastitutionality, voidnass, arinvalidity of any other partion hereof,
and all provisions of this Ordinance are declared to be severable for that purpose.
Section 11. That there exists a public emergency requiring that this Ordinance be
passed finally on the date of its introduction as requested in writing by the Mayor; therefore,
this Ordinance shall be passed finally on such date and shall take effect at 12:01 a.m. on
the ninetieth day next following the date of its passage and approval by the Mayor.
PASSED AND APPROVED this %/day of _‘Zﬂ.@/ﬂéﬁ}_ 2009.
(3 it
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Appendix LS
City Workforce Protection Measures

The City is committed to ensuring that the construction it finances protects workers on these
projects by making sure they are safe, are compensated in accordance with applicable law
and have access to pathways for sustainable careers in the construction industry, Contractars
who work on developments financed under this NOFA will be required to implement certain
policies designed to ensure every worker on the project is safe, receives appropriate pay,
and has a path toward building a career in construction. All contractors of any tier that
perform work on the development, unless otherwise specified, will be required to comply
with the following workforce protection program and employment measures.

The City acknowledges many of these provisions may require additional costs. The
department will consider award requests sufficient to cover additional costs associated with
the new requirements. However, the City will still require the limitation of CDBG-DR
awards to no greater than 50% of total development costs. The City reserves the right to
revise the requirements of the workforce protection measures on an as-needed basis before
and after issuance of CDBG-DR awards.

Pay or Play

[n an effort to create a level playing field for competing contractors, the Pay or Play program
(POP) mandates City Contractors to offer their employees a minimum level of health benefits or
contribute a prescribed amount towards "Contractors Responsibility Fund" to defray the costs of
providing health care to uninsured people in the Houston and Harris County area.

This program applies to contracts for services in which the total expenditure by the City,
including contingencies, amendments, supplemental terms and/or change orders equals or
exceeds $100,000. This program also applies to subcontracts for services in which the total
value of the subcontract, including contingencies, amendments, supplemental terms and/or
change orders equal or exceeds $200,000.

All project contractors (of any tier) must comply with the City's Pay or Play policies
with regard to every Section 3 worker and apprentice-level worker that they employ
for work on the project. Prior to the commencement ol a covered contract, the contractlor
will declare its intent to comply with the Program and will submit a plan for compliance.
Contractors will report to the City regarding the identity of covered subcontracts and
covered employees working under subcontracts in the form and manner prescribed by the
Administer (060).

Pay

[f the contractor elects to comply by paying, the contractor will pay to the City $1 for each
regular hour of work performed by covered employees, including covered employees of covered
subcontractors. All payments will be deposited into the City shall be deposited in the Contractor
Responsibility Fund.

Play

[fthe contractor elects to comply by "playing", the contractor will provide documentary proof
ina form acceplable to the Administrator that it provides the requisite level of health benefits
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to each covered employee, and that covered employees of covered subcontractors are
provided with health benefits. A contractor must contribute no less than $150 per covered
employee per month toward the total premium cost; and the covered employee may not
contribute mare than $150 per month toward the premium. A contractor is deemed to have
complied with this provision with respect to a covered employee who is not provided health
benefits if the employee refuses the benefits and the employee's contribution to the premium
is no more than $40 per month. Program exceptions such as waivers and types of contracts that
do not require participation can be found in Executive Order 1-7. For additional information
regarding the City of Houston, Housing and Community Development Department compliance
requirements  you may  visit: http://vyww.houstontx.gov/housing/multifamily
compliance.html

Workers' Compensation

The owner and general contractor will provide workers' compensation coverage provided with
either project level policy or umbrella policy provided by the owner or GC HCDD will require that
the owner and GC place signage onsite to properly inform workers of their benefits under this
coverage. Developer must provide the Director of HCDD or his or her designee with cvidence of
worker's compensation coverage at the time of loan closing.

Awardees will be subject to these terms which will be included within the loan agreement.
Safety Training and Hourly Base Wage Rate

The owner and general contractor will be required to ensure that (1) all individuals performing
project work, regardless of job designation or employment status, have received OSHA 10
certification and (2) at least onc (1) on-site supervisor with OSHA 30 certification is present on
the job site at all times that work is being performed.

In addition, any individual performing project work, regardless of job designation or
employment status, will receive a minimum hourly wage of no less than the higher of (1)
$15.00 per hour or (2) the Federal prevailing wage.

[f the applicant elects to include their statement on safety training, they will be required to certify
within the HCDD contract they will employ contractors with adequate OSHA training. HCDD will
require thc construction contract with the general contractor include this provision as an
addendum. HCDD will test compliance during onsite visits and payment applications.

If the applicant elects to include their statement on an hourly base wage rate, they will be
required to certify within the HCDD contract they will comply with the Hourly base rate
requirement of $15.00 per hour for cach worker. HCDD will require the construction contract
with the general contractor include the Hourly Base Rate of $15.00 requirement along with the
applicable DBRA wage scale as an addendum. HCDD will test compliance during construction.

Awardees will be subject to these terms which will be included within the loan agreement.

Employment Training and Apprenticeships
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HCDD expects project contractors to commit to the development of their crafi workforce and
invest in skills training linked to construction career paths. A minimum of 10% of all labor hours
on each project must be performed by individuals enrolled in apprenticeship or craft training
programs that are certified by the U.S. Department of Labor.

Owners will be required to certify within the HCDD contract they will employ contractors that
adhere to the employment and apprenticeship policy. HCDD will require the construction
contract with the general contractor include acknowledgement that 10% of all labor hours will
be performed by apprentices enrolled in apprenticeship or craft training programs that are
certified by the Department of Labor. HCDD will test compliance during construction.
Awardees will be subject to these terms which will be included within the loan agreement,

Section 3

Awardees must, to the greatest extent feasible, employ Section 3 Residents (as defined in
Title 24 CFR Part 135) for 30 percent (30%) of the aggregate number of new hires for each
year over the duration of the project. At a minimum, awardees must, to the greatest extent
feasible, ensure that 10 percent (10%) of all project work hours are performed by Section
3 Residents.

Awardees will be subject to these terms which will be included within the loan agreement.
Employment Classification

HCDD expects its awardees to hire responsible contractors who can reliably verify the proper
employment classification of all individuals they engage to perform work on covered projects and
provide verified reporting of wages owed and paid to employees and monthly certified payroll data
to the City.

All Section 3 workers and apprentice-level workers must be directly employed by a project
contractor. In addition, all self-employed workers will be subject to the same compensation
standards and protections as other employees/contractors outlined in this policy.

Awardees will be subject to these terms which will be included within the loan agreement.

Davis Bacon and Related Acts (DBRA)/Labor Standards Provisions

All City financed developments require compliance with the Davis-Bacon Labor Standards no
matter the usc of HCDD's funds. Davis-Bacon and Related Acts require that prevailing wage
rates be paid to all construction laborers regardless of job designation or employment status.

Compliance Plan
The Borrower and Owner will be required to submit a plan for implementing these measures. The
plan is not required to have detailed procedure, but at minimum an acknowledgement that the

applicant will inform general contractors that they and all subcontractors of any tier will be subject
to these terms when solicited for the referenced development.
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Appendix |3 continued.

[n addition, the general contractor is required to participate in a survey with regard to Fair
Chance Hiring Policies and must provide a disclosure of safety records and written Health and
Safety Plan of contractors at the time of contracting. Notwithstanding anything contained in
Appendix 15 to the contrary, a minimum of 20.0% (instead of 10%) of all work hours are to be
performed by apprentices sourced from a program certified by the Department of Labor and a
minimum of 20% (instead of 10%), of all project work hours are to be performed by Section 3

residents.
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EXHIBIT A
LEGAL DESCRIPTION OF THE “LAND”



EXHIBIT A

Unrestricted Reserve “A”, Block 1 of Old Spanish Trail Lofts, a subdivision in Harris County,

Texas, according to the Map or Plat thereof recorded in Film Code 700554 of the Map Records
of Harris County, Texas

[May be adjusted based on final survey]
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EXHIBIT B
COMMITMENTS FOR “OTHER FINANCING”
































































































(iii) 54 units will be restricted to households with gross
incomes that do not exceed 60% AMI; and

(iv) 21 units will be non-income restricted or market
rate units.

Purpose: To partially finance the acquisition, construction, and development
of the Project.

Type of Loan: The DWR Loan shall be a non-revolving loan funded at Closing.

Maturity Date: The Term of the DWR Loan is 42 years, with interest accruing at
the applicable long-term AFR interest rate per annum, which shall
be calculated utilizing a 360-day basis for the actual number of days
principal is outstanding. The DWR Loan shall be payable in
accordance with Borrower's Amended and Restated Agreement of
Limited Partnership.

Closing and Construction

Commencement: The parties hereto intend to close the debt and equity financing,
including without limitation, the DWR Loan, on or before February
1, 2023, with construction of the Project to commence within sixty
(60) days of the actual date of Closing.

Security for DWR Loan: A junior deed of trust lien on the Project shall be recorded against
the Project, subordinate to the liens securing the Senior Loans
(hereinafter defined).

Tax Credit Equity and Other

Financing Sources: Equity Financing -- Equity financing shall be derived from the sale
of the Tax Credits to NEF Assignment Corporation, as nominee (or
a related entity), and is expected to be in the amount of
approximately $13,948,605.00.

Debt Financing -- Additional funding sources are as follows
(collectively, the "Senior Loans"):

(i) Zions Bancorporation, N.A. d/b/a Amegy Bank, as
senior sender, has agreed to make a $18,200,000.00
Construction Loan, and a Permanent Loan estimated to be
$7,000,000.00, to Borrower.

(i) City of Houston, Texas, has agreed to make a
$19,310,000.00 Construction and Permanent Loan to
Tejano Center for Community Concerns, Inc., a Texas
nonprofit corporation ("Conduit Lender"); and Conduit
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EXHIBIT C
PRELIMINARY CONSTRUCTION BUDGET
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RESTRICTIVE COVENANTS

THESE RESTRICTIVE COVENANTS (‘Declaration”) are executed this day of
, 2022, by DWR OST, LP, a Texas limited partnership (“Owner”).

RECITALS

Owner has title to certain land described on EXHIBIT A attached hereto and incorporated
herein by reference, together with any improvements situated thereon or to be constructed
thereon, located at 5520 Old Spanish Trail, Houston, Harris County, Texas 77023 (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”), Tejano Center for Community Concerns, Inc., a Texas nonprofit company
("Borrower”) 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 |
DEFINITIONS

Section 1.1 General. Capitalized terms used in this Declaration shall have, unless the
context clearly requires otherwise, the meanings specified in this Article |. Certain additional terms
may be defined elsewhere in this Declaration.

a. Affordability Period shall mean the forty (40) year period, which commences upon
Project Completion, as defined in the City Loan Agreement, during which all Designated Units in
the Project must remain affordable (in accordance with the provisions of Section 3.1 hereof)
without regard to the term of the City Loan Agreement or transfer of ownership of the Project (the
“City Affordability Requirements”). The Affordability Period includes a twenty (20) year HUD
required affordability period as set forth in 83 Fed. Reg. 5844 and 83 Fed. Reg. 40314 (the "HUD
Affordability Requirements”), in addition to a supplemental twenty (20) year affordability period
required by the City. While the Owner's obligation to comply with the HUD Affordability
Requirements and related obligations shall end at the close of the initial twenty (20) year
affordability period, the Owner shall be required to comply with the City Affordability Requirements
for the forty (40) years, as maybe extended, in accordance with this Declaration.

b. City is defined in the preamble to this Declaration.
E City Loan shall mean the loan made by the City to Borrower in the original principal

amount of $19,310,000.00, the proceeds of which were utilized by Borrower to make the Owner
Loan to Owner.
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d. City Loan Agreement shall mean that certain loan agreement by and between the
City, Borrower and Owner which governs the City Loan.

e. City Loan Documents shall mean all of the documents executed by Owner and/or
Borrower that govern, secure, and/or evidence the City Loan, including without limitation, the City
Loan Agreement and this Declaration.

L. Designated Unit(s) shall mean those units in the Project which have been
designated by the Owner and approved by the Director as subject to all occupancy, rent and
affordability requirements contained in the City Loan Agreement and this Declaration. The
Designated Units for the Project covered by this Agreement shall consist of sixty-seven (67)
Project units, as more particularly described in Article Il hereof, and which may “float” within the
Project.

g. Director shall mean the Director of the City's Housing and Community
Development Department or any other person that the Director may designate to monitor
compliance with this Declaration.

h. Float means that the location of the Designated Units may vary within the Project.
The income eligible tenants must occupy the Designated Units. If at any time during the
Affordability Period the income of the tenant household increases above the threshold eligible
area median income level for which the Designated Unit has been designated, then Owner must
substitute said unit with the next available comparable unit and house a household whose income
is consistent with the area median income for the Designated Unit in which the tenant household
became over-income.

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

I HUD shall mean the United States Department of Housing and Urban
Development.
k. Income and/or Family Income or any similar term. including without limitation,

annual income, adjusted income, monthly income and monthly adjusted income shall have the
meanings assigned to such terms in 24 CFR Part 5.

I LMI Persons shall mean households whose annual incomes do not exceed eighty
(80%) percent of the area median income, as determined by HUD with adjustments for family
size.

m. Owner is defined in the preamble to this Declaration.
n. Owner Loan means the loan to Owner from Borrower with the proceeds of the City Loan

for Project costs which shall be evidenced by the Collateral Note (as defined in the City Loan Agreement)
and collaterally assigned and endorsed to City.

n. Project shall mean the land described in EXHIBIT A together with all buildings and
other improvements located thereon. Project shall also include all personal property of the Owner
located on, incorporated into, or used in connection with the land and improvements, including
without limitation, all appliances, air conditioning, heating, ventilation, plumbing and electrical
fixtures and equipment.
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q. 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 | and/or the
terms otherwise used in this Declaration their proper meanings.

ARTICLE Il

USE AND OCCUPANCY OF THE PROPERTY

Section 2.1 Use and Occupancy of the Property. During the Affordability Period, Owner
will maintain the Designated Units located at the Property as multi-family rental housing for
qualified LMI Persons and will rent or hold available for rental sixty-seven (67) Designated Units
on a continuous basis.

a. During the Affordability Period, Owner will make continuously available for
occupancy each and every Designated Unit in the Project as provided in Section 3.1 below.

b. The determination of whether the income of a family or individual occupying or
seeking to occupy a Designated Unit exceeds the applicable income limit shall be made prior to
admission of such family or individual to occupancy in a Designated Unit. Thereafter, such
determinations shall be made at least annually on the basis of an examination or reexamination
of the current income of the family or individual.

ARTICLE Il
RENT

Section 3.1  Designated Units; Compliance With Affordability Requirements.

a. The Director has determined that the number of Designated Units for the Project
covered by this Agreement shall consist of sixty-seven (67) units, being at least fifty-two percent
(52%) of the one hundred thirty (130) total residential units in the Project, the location of which
may float during the Affordability Period.

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

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

(2) Designated Units shall be rent restricted based upon the following criteria:
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a. 7 of the Designated Units shall be restricted to households at rents that
do not exceed thirty percent (30%) of AMI.

b. 14 of the Designated Units shall be restricted to households at rents
that do not exceed fifty percent (50%) of AMI.

c. 27 of the Designated Units shall be restricted to households at rents
that do not exceed sixty percent (60%) of AMI.

d. 19 of the Designated Units shall be restricted to households at rents
that do not exceed eighty percent (80%) of AMI.

(3) The rental amount for each Designated Unit shall not exceed the applicable
maximum rental limitations published annually by HUD for the low-income
housing tax credit program, adjusted for household and unit size and
applicable to the City, as such rental limitation is further described at 26
U.S.C. §§ 42(g)(2)(A) and (B).

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

c. The Owner will not refuse to lease a Designated Unit to a recipient of federal
housing assistance or to the holder of a document evidencing participation in a tenant-based
assistance program because of the status of the prospective tenant as a holder of such certificate
of participation, rental voucher, or comparable tenant-based assistance document (unless such
rental is in conflict with other applicable federal or state requirements.

ARTICLE 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 Designated Units. The term of each lease shall not be less than one (1) year unless
the Owner and the Tenant mutually agree otherwise. No lease of any Designated Unit may
contain any of the following provisions:

a. An agreement by the Tenant to be sued, to admit guilt or 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:
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o 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;

3 An agreement by the Tenant to waive any right to a trial by jury;

g. An agreement by the Tenant to waive the Tenant’s right to appeal, or to otherwise
challenge in court, a court decision in connection with the lease: or

h. An agreement by the Tenant to pay attorney’s fees or other legal costs even if the
Tenant wins in a court proceeding by the Owner against the Tenant. The Tenant,
however, may be obligated to pay costs if the Tenant loses.

Section 4.2 Limitations on Termination of Leases. Owner shall not terminate any
tenancy or refuse to renew the lease of any Tenant in the Project except for one of the following
reasons: (a) violation of the terms and conditions of the lease; (b) violation of applicable federal,
state or local law; (c) if the Project is a transitional housing facility, for completion of the transitional
housing tenancy period established by mutual agreement of the Owner and the City; or (d) other
good cause. Any termination or refusal to renew must be preceded by the Owner providing the
affected Tenant with not less than thirty (30) days prior written notice specifying the grounds for
such termination or refusal to renew.

Section 4.3  [reserved]

Section 4.4 Annual Reevaluation of Rents. For purposes of monitoring compliance with
the affordability requirements of Section 3.1 above, Owner shall, prior to the occupancy of any
Tenant in a Designated Unit and thereafter annually, submit to the City for approval, the rents
proposed by the Owner for the coming year as well as the monthly allowances proposed by the
Owner for the coming year for utilities and services to be paid by the Tenant. 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 Designated Unit. The maximum monthly rent must be recalculated
by the Owner in accordance with the requirements of Section 3.1 above and reviewed and
approved by the City. Any increase in rents for Designated Units is subject to the provisions of
the leases in any event, and the Owner must provide Tenants not less than thirty (30) days prior
written notice before implementing any increase in rents.

Section 4.5  Maintenance of Project. Owner must maintain the Project in compliance
with (i) the City’s Minimum Property Standards as defined in the City Loan Agreement and (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,
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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 enterinto this Declaration;
(i) 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;

(i) will not conflict with any of the instruments that create or establish Owner’s
authority;

(iii) will not conflict with any applicable public or private restrictions:

(iv) do not require any consent or approval of any individual or entity which has
not already been obtained; and

(v) are not threatened with invalidity or unenforceability by any action,
proceeding or investigation pending or threatened, by or against (A) Owner
without regard to capacity, (B) any person with whom Owner may be jointly
or severally liable, or (C) the Property or any part thereof.
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c. No Litigation. No litigation or proceedings are pending or, to the best of Owner’s
knowledge, threatened against Owner which if adversely determined could individually or in the
aggregate have an adverse effect on title to or the use and enjoyment or value of the Property, or
any portion thereof, or which could in any way interfere with the consummation of this Declaration.

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 that occurs and is
continuing beyond the notice and cure period set forth in the City Loan Agreement, or a “Default’
under and as defined in the City Loan Agreement, shall constitute a default under the City Loan
and shall entitle the City to exercise all of its rights and remedies under the City Loan Documents
The rights set forth in this Section 6.1 are in addition to any rights the City may have under the
City Loan Documents, at law or in equity. In the event of a default hereunder that is continuing
beyond all applicable notice and cure periods, Owner shall have the cure rights provided it under
Section 10.1.2 of the Loan Agreement.

b. This Declaration shall be enforceable by actions at law or in equity including,
without limitation, actions for specific performance by the City of Houston, its successors and
assigns and/or one or more third-party beneficiaries. For the purpose of this Restrictive Covenant,
a third-party beneficiary shall be any member of a Low-Income Family meeting the eligibility
requirements for a Designated Unit under Section 3.1 of this Declaration.

C. Each right, power and remedy of the City provided for in this Declaration now or
hereafter existing at law or in equity or by statute or otherwise shall be cumulative and concurrent
and shall be in addition to every other right, power or remedy provided for in this Declaration or
now or hereafter existing at law or in equity or by statute or otherwise and the exercise or
beginning of the exercise by the City of any one or more of the rights, powers or remedies provided
for in this Declaration or now or hereafter existing at law or in equity or by statute or otherwise
shall not preclude the simultaneous or later exercise by the City of any or all such other rights,
powers or remedies.

d. Owner shall be fully and personally liable and subject to legal action to the full
extent of the losses of the City caused by (a) misappropriation of insurance proceeds; (b)
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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; ()
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; (g) for all obligations of
Owner under the Owner Loan and the documents evidencing same which have been collaterally
assigned to the City; and (h) for fraud or material intentional misrepresentation by Owner.

ARTICLE 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, overnight
delivery, or three (3) business days after mailed postage prepaid, by registered or certified United
States mail, return receipt requested, addressed to the parties at the following addresses:

If mailed or delivered

to the City: CITY OF HOUSTON
Housing & Community
Development Department
2100 Travis Street, 9" Floor
Houston, TX 77002
Attention: Director

If mailed or delivered

to Owner: DWR OST, L.P.
c/o DWR Development Group, LLC
Attn: Donna W. Rickenbacker
6300 West Loop South, Suite 670
Bellaire, Texas 77401

With a copy to:

Any party may change its address for notice purposes by giving notice to the other
parties in accordance with this Section 7.2.

Section 7.3  Governing Law and Venue. This Declaration shall be construed and
interpreted in accordance with the laws of the City, the State of Texas, the laws of the federal
government of the United States, and all rules and regulations of any regulatory body or officer
having jurisdiction. Venue shall be proper for any dispute with respect to this Declaration in the
United States District Court for the Southern District of Texas or the state circuit court sitting in
Harris County, Texas.
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Section 7.4  Severability. This Declaration is intended to be performed in accordance
with, and only to the extent permitted by, all applicable laws, ordinances, rules and 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  Binding Effect; Covenants Running with the Land. During the Affordability
Period, this Declaration and the covenants, reservations and restrictions contained herein shall
be deemed covenants running with the 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 portion thereof shall conclusively be held to have been executed, delivered and
accepted subject to such covenants, reservations and restrictions regardless of whether such
covenants, reservations and restrictions are set forth in such contract, deed or other instrument.
If @ portion or portions of the Property are conveyed, all of such covenants, reservations and
restrictions shall run to each portion of the Property. Owner, at its cost and expense, shall cause
this Declaration to be duly recorded or filed and re-recorded or refiled in such places, and shall
pay or cause to be paid all recording, filing or other taxes, fees and charges, and shall comply
with all such statutes and regulations as may be required by law, in the opinion of qualified
counsel, in order to establish, preserve and protect the ability of the City to enforce this
Declaration.

Section 7.6 Counterparts. This Declaration and any amendments hereto may be
executed in several counterparts, each of which shall be deemed to be an original copy.

Section 7.7 Section Titles. Section titles and the table of contents are for descriptive
purposes only and shall not control or limit the meaning of this Declaration as set forth in the text.

[Signatures on next page]
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SIGNATURE PAGE TO RESTRICTIVE COVENANTS

IN WITNESS WHEREOF, the undersigned have executed this Declaration to be
effective as of the day of , 2022.

OWNER:
DWR OST, LP, a Texas limited partnership

By: DWR OST GP, LLC, a Texas limited liability company,
General Partner

By: DWR DEVELOPMENT GROUP, LLC, a Texas
limited liability company, Managing Member

By:
Donna W. Rickenbacker, Sole Member
STATE OF TEXAS
COUNTY OF HARRIS
The foregoing instrument was acknowledged before me on the day of , 2022,

by Donna W. Rickenbacker, the sole member of DWR DEVELOPMENT GROUP, LLC, a Texas limited
liability company and the Managing Member of DWR OST GP, LLC. a Texas limited liability company and
General Partner of DWR OST, LP, a Texas limited partnership on behalf of such limited liability
companies and limited partnership.

NOTARY PUBLIC - THE STATE OF TEXAS

Printed Name of Notary

My commission expires:

ATTACHMENTS:

EXHIBIT “A” Property Description
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EXHIBIT A

Unrestricted Reserve “A”, Block 1 of Old Spanish Trail Lofts, a subdivision in Harris County,
Texas, according to the Map or Plat thereof recorded in Film Code 700554 of the Map Records
of Harris County, Texas

[May be adjusted based on final survey]
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$19,310,000.00 , 2022

l. PROMISE TO REPAY.

FOR VALUE RECEIVED, TEJANO CENTER FOR COMMUNITY CONCERNS, INC., a Texas nonprofit
corporation ("Maker"), hereby agrees and promises to pay to the order of THE CITY OF HOUSTON,

TEXAS, a home-rule city organized under the laws of the State of Texas ("Payee"), at City Hall Annex, 900
Bagby, City of Houston, Harris County, Texas 77002 or at any other place as the holder hereof may from
time to time in writing designate, on the Maturity Date, in coin or currency, which at the time of payment
shall constitute legal tender of the United States of America, the principal sum of NINETEEN MILLION
THREE HUNDRED TEN THOUSAND AND NO/100 DOLLARS ($19,310,000.00), or so much thereof as
may be advanced, together with interest on the principal balance from time to time remaining unpaid at the
rates set forth below.

The loan (“Loan”) evidenced by this Note is subject to the terms and conditions of that one certain Loan
Agreement (‘Loan Agreement’) between Maker, Payee and DWR OST, LP, a Texas limited partnership,
("Owner”) of even date herewith. All capitalized terms used herein that are not defined herein shall have
the same meaning as given in the Loan Agreement.

The proceeds of the Loan will be used to fund a loan from Maker to Owner (“Owner Loan”) for the
costs for the acquisition, construction, repair, renovation and/or rehabilitation of certain improvements
located on the property located at 5520 Old Spanish Trail, Houston, Texas 77023 (“Project’) which houses
or is to house low- or moderate-income persons. Funding for the City Loan is being provided to Payee
pursuant to 2017 Community Development Block Grant Disaster Recovery program funds awarded by the
United States Department of Housing and Urban Development through the Texas General Land Office
("GLO") and is subject to the terms and conditions of a contract between GLO and Payee.

Il TERM.

The term of the Loan shall commence on the date of this Note (the “Closing Date”) and shall mature
upon the last day of the Affordability Period (as defined in the Loan Agreement) (the “Maturity Date"). This
Note is secured by and entitled to the benefits of a Collateral Assignment of Note and Liens of even date
by Maker to the Payee covering the Owner Loan and the Owner Loan Documents including athe Deed of
Trust executed by Owner to Keith W. Bynam, Trustee (the ("Deed of Trust"), covering the Property (as
defined in the Deed of Trust).

18 PAYMENTS.

No payment of principal or interest shall accrue or be payable under this Note except in the event
of a Default (as hereinafter defined) during the Term of this Note. Upon the expiration of the Affordability
Period (as defined in the Loan Agreement), if no Default has occurred which remains uncured, the amount
of the deferred principal and interest shall be deemed paid. The Maturity Date is the date of expiration of
the Affordability Period. Upon the event of a Default that has occurred and is continuing, at the option of
Payee after all applicable notice and cure periods have expired, the outstanding deferred principal balance
and any accrued but unpaid interest shall be immediately due and payable, without further notice or
opportunity to cure. Interest will not be charged on the deferred principal and interest unless there is a
Default then existing.

IV. DEFAULT; ACCELERATION.
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If a Default exists, the entire debt represented by this Note, consisting of the outstanding principal
balance and all accrued interest thereon, shall, at the option of the holder hereof, become immediately due
and payable, and except as provided in the other Loan Documents, without notice, presentment for
payment, demand, notice of nonpayment, notice of intention to accelerate, acceleration, or other notices of
any type which are specifically waived, time being of the essence hereof. Payee's rights under this
paragraph shall be in addition to any other rights or remedies it may have under any of the Loan Documents
(as defined in the Loan Agreement), at law or in equity, to enforce Maker's obligations under the Loan
Documents. At Payee's option during the continuance of any Default, interest shall accrue on the
outstanding balance of this Note at a rate equal to the lower of the highest rate permitted by applicable law
or ten percent (10.0%) per annum (“Default Rate”).. For purposes of this Note, the term “Default’ shall
mean a default in payment of the Note or a default under the terms of this Note, the Deed of Trust. the Loan
Agreement, or any of the other Loan Documents that continues beyond the expiration of all applicable
notice and cure periods.

V. PREPAYMENT/MODIFICATION.

THIS NOTE MAY NOT BE PREPAID OR MODIFIED WITHOUT THE PRIOR WRITTEN
CONSENT OF THE PAYEE, WHICH CONSENT MAY BE WITHHELD OR GRANTED IN THE SOLE
DISCRETION OF THE PAYEE.

VI APPLICATION OF PAYMENTS.

Each payment made on this Note shall be credited first to accrued, unpaid interest and the
remainder to principal.
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VIL. WAIVER.

Maker hereby waives presentment for payment, protest and demand, notice of protest,
demand and dishonor, and non-payment of this Note, and except as otherwise specified in any of
the Loan Documents, waives notice of acceleration, and notice of intent to accelerate, and hereby
consents that the holder hereof may extend the time of payment or otherwise modify the terms of
payment of any part or the whole of the debt evidenced by this Note, at the request of any other
person liable hereon, and such consent shall not alter nor diminish the liability of any person. The
failure to exercise any remedy available to Payee shall not be deemed to be a waiver of any rights
or remedies of Payee under this Note or under any of the other Loan Documents, or at law or in
equity. No extension of the time for the payment of this Note or any installment due hereunder,
made by agreement with any person now or hereafter liable for the payment of this Note, shall
operate to release, discharge, modify, change or affect the original liability of Maker under this
Note, either in whole or in part, unless Payee specifically, unequivocally and expressly agrees
otherwise in writing. This Note may not be changed orally, but only by an agreement in writing
signed by the party against whom enforcement of any waiver, change or modification is sought.

VIIl.  COSTS OF COLLECTION; ATTORNEYS’ FEES.

Maker agrees to pay all costs of collection, including reasonable attorneys’ fees, if the
principal of this Note or any payment on the principal or interest hereon is not paid at the respective
maturity and to pay all reasonable costs including, attorneys’ fees and court costs, if it becomes
necessary to protect the security hereof, whether suit be brought or not, if a Default exists.

IX. USURY LIMITATIONS.

No provision of the Loan Agreement, this Note, or any instrument securing payment of or
relating to the indebtedness, shall require the payment or permit the collection of interest in excess
of the maximum rate allowed by applicable law (‘Maximum Rate"). If any excess of interest in such
respect is herein or in any other instrument provided for, or shall be adjudicated to be so provided
for herein or in any other instrument, the provisions of this paragraph shall govern and neither
Maker nor any guarantor or endorser of this Note nor their respective heirs, personal
representatives, successors, or assigns shall be obligated to pay such interest to the extent it is in
excess of the Maximum Rate. Any fees or other sums that under applicable law are deemed to
constitute interest shall be or other sums so deemed interest shall be amortized, prorated, allocated
and spread in equal parts over the full stated term of the loan evidenced hereby.

If the maturity of this Note is accelerated for any reason before the Maturity Date stated, or
in the event of any prepayment by Maker, or in any other event, earned interest may never exceed
the Maximum Rate, computed from the date of disbursement of the loan evidenced hereby until
payment, and any unearned interest otherwise payable hereunder that is in excess of the Maximum
Rate shall be cancelled automatically as of the date of the acceleration, prepayment, or other event,
and if previously paid, shall at the option of the holder of this Note be either refunded to Maker or
credited on the principal of this Note, provided that, if the holder elects to credit the unearned
interest on the principal of this Note, and such unearned interest exceeds the principal balance, the
excess shall be refunded to Maker. Any interest computation under this Note and the Loan
Agreement shall be at not more than the Maximum Rate upon the portion of the face amount hereof
representing principal that remains unpaid from time to time, it being the intention of the parties
hereto to conform strictly to the laws applicable to the loan evidenced by this Note and the Loan
Agreement, and should it be held that interest payable under this Note and the Loan Agreement is



in excess of the Maximum Rate, the interest chargeable hereunder shall be reduced to the
maximum amount permitted by law.

X. RESERVED

XI. GOVERNING LAW AND VENUE

This Note is made in the State of Texas and shall be governed by and construed in accordance
with the internal laws of the State of Texas, without regard to conflicts of laws principles. Venue for
any disputes relating in any way to this Note shall lie exclusively in Harris County, Texas.

XIl. SUCCESSORS
This Note shall be binding upon the parties hereto and their respective successors and assigns.
Xlil. JURY WAIVER

MAKER AND PAYEE ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY IS A
CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED, EACH PARTY, AFTER
CONSULTING (OR HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF
THEIR CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THEIR MUTUAL BENEFIT,
WAIVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION REGARDING THE
PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS NOTE OR
THE INDEBTEDNESS.

XIV. ENTIRE AGREEMENT

THIS WRITTEN LOAN AGREEMENT (AS DEFINED BY SECTION 26.02 OF THE TEXAS
BUSINESS AND COMMERCE CODE) AND THE OTHER LOAN DOCUMENTS REPRESENT
THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF
THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE
PARTIES.

XV. LIMITS ON PERSONAL LIABILITY

(a) Notwithstanding anything to the contrary set forth herein, or in the Loan
Agreement, or in any other Loan Documents (as defined in the Loan Agreement), upon
the commencement of the Affordability Period, Maker shall have no personal liability under
this Note, the Deed of Trust or the Loan Agreement for the repayment of the indebtedness
or for the performance of any other obligations of Maker under the Loan Documents except
as set forth below, and Payee’s only recourse for the satisfaction of the indebtedness
payable under the Loan Documents and the performance of such obligations shall be
Payee's exercise of its rights and remedies with respect to the Project, Property and any
other collateral held by Payee as security for the indebtedness except as set forth below.
This limitation on Maker's liability shall not limit or impair Payee’s enforcement of its rights
against the Maker for any indebtedness or obligations of Maker under Section XV(b) of
below.



(b) Maker shall be personally liable to Payee for the repayment of a portion of
the indebtedness payable under the Loan Documents equal to any loss or damage suffered
by Payee as a result of:

(N failure of Maker to pay to Payee upon demand after a Default, all
rents, revenues and profits from the operation of the Project to which Payee is
entitled under the Deed of Trust and the amount of all security deposits collected
by Maker from tenants then in residence, subject to the rights of any senior lender
with a first lien deed of trust on the Property;

(ii) failure of Maker to apply all insurance proceeds and
condemnation proceeds as required by the Loan Documents, subject to the rights
of any senior lender with a first lien deed of trust on the Property, except to the
extent Maker lacks the legal right to direct the disbursement of such sums because
of bankruptcy, receivership or similar judicial proceedings;

(iii) failure of Maker to comply with the requirements in the Deed of
Trust relating to the delivery of books and records, statements, schedules and
reports;

(iv) fraud or any written material misrepresentation by Maker or any
officer, agent, director, partner, member or employee of Maker in connection with
the application for the Loan, the Loan Documents, or any request by Payee;

(v) failure to apply rents, revenues and profits, first, to the payment of
reasonable operating expenses (other than property management fees that are
not currently payable) and then to debt service amounts due, except that Maker
will not be personally liable (i) to the extent that Maker lacks the legal right to direct
the disbursement of such sums because of a senior loan deed of trust
encumbering the Property, or bankruptcy, receivership or similar judicial
proceedings, or (ii) with respect to surplus cash distributed in any calendar year if
Maker has paid all operating expenses and debt service amounts due for that
calendar year, provided that such distribution does not violate the terms of the City
Loan Agreement;

(vi) failure of Maker to pay all deductibles required under any of the
insurance policies required to be maintained under the Loan Agreement;

(vii)  the failure of the Maker to complete the construction of the
Property by the date required under the Loan Agreement;

(viii)  the failure of the Maker to qualify the Property as a “qualified low-
income housing project” under Section 42(g) of the Code: or

(ix) Failure of Maker to comply with the Restrictive Covenants
executed in connection with the City Loan Agreement.

If at any time any payment received by Payee hereunder shall be deemed by a court of
competent jurisdiction to have been a voidable preference or fraudulent conveyance under any
Debtor Relief Law (as defined below), then the obligation to make such payment shall survive any
cancellation or satisfaction of this Note or return thereof to Payee and shall not be discharged or
satisfied with any prior payment thereof or cancellation of this Note, but shall remain a valid and



binding obligation enforceable in accordance with the terms and provisions hereof, and such
payment shall be immediately due and payable upon demand. For purposes of this Note, "Debtor
Relief Law" shall mean Title 11 of the United States Code, as now or hereafter in effect, or any
other applicable law, domestic or foreign, as now or hereafter in effect, relating to bankruptcy,
insolvency, liquidation, receivership, reorganization, arrangement or composition, extension or
adjustment of debts or similar laws affecting the rights of creditors.

[EXECUTED ON THE FOLLOWING PAGE]
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EXECUTED to be effective as of the date first written above.
MAKER:
TEJANO CENTER FOR COMMUNITY CONCERNS,

INC.,
a Texas nonprofit corporation

By:

Adriana Tamez
Chief Executive Officer
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When recorded, return to:

THE CITY OF HOUSTON
P. O. Box 1562
Houston, TX 77251-1562

Attention: Director, Housing and Community Development Department

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

DEED OF TRUST, SECURITY AGREEMENT AND FINANCING STATEMENT

From

DWR OST, LP.,
a Texas limited partnership,

as Grantor
to

KEITH W. BYNAM,
as Trustee

for the benefit of

TEJANO CENTER FOR COMMUNITY CONCERNS, INC.,
a Texas nonprofit corporation
as Beneficiary
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DEED OF TRUST, SECURITY AGREEMENT
AND FINANCING STATEMENT

THE STATE OF TEXAS §
COUNTY OF HARRIS §

That in consideration of certain indebtedness hereinafter described, justly owing by DWR OST, LP, a
Texas limited partnership (‘Grantor”), to TEJANO CENTER FOR COMMUNITY CONCERNS, INC. , a
Texas nonprofit corporation (“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
("Trustee”), all of the following described property is collectively referred to herein as the ‘Property™

A. All of Grantor’s right, title and interest, whether now or hereafter arising, in and to the real
property situated in Harris County, Texas, described in EXHIBIT A hereto, together with all right, title and
interest now and/or hereafter owned by Grantor, its successors and assigns, in the whole or any part of
the above described real property and/or any street or road adjacent and/or contiguous to the above
described real property (‘Land").

B. All of Grantor's right, title and interest, whether now or hereafter arising, in and to all
buildings and other improvements now or hereafter placed on the Land, as well as all appurtenances,
betterments and additions thereto (“lmprovements”); all and singular the rights, privileges, hereditaments
and appurtenances in anywise incident or appurtenant to the Land and Improvements; and the rents,
revenue, profits and income from the Land and Improvements.

C. All of Grantor’s right, title and interest, whether now or hereafter arising, in and to any and
all plumbing, electrical, heating, cooling and other equipment and all building materials and other goods of
every type, kind and character that are now or hereafter situated upon the Land and which (i) are
intended to be incorporated into the Improvements or (i) are now, or hereafter become, fixtures attached
to the Land or the Improvements; any and all other goods of every type, kind and character, including
without limitation, all appliances, furniture, fixtures, inventory and equipment now owned or hereafter
acquired by Grantor that are now or hereafter situated upon the Land (whether or not situated within or
attached to the Improvements) and that facilitate the use and occupancy of the Improvements for the
purpose for which they were or are to be constructed; all plans and specifications for the Improvements,
all rights of Grantor under all existing and future leases, construction, maintenance and other contracts
covering or relating to the Land or the Improvements, all tenants deposits made pursuant to or in
connection with such leases, all rights of ingress and egress, easements, water and wastewater rights,
and to the extent assignable, all licenses, permits, franchises, certificates, accounts, instruments, chattel
paper, documents, agreements, contracts, including without limitation any agreements with the United
States Department of Housing and Urban Development (to the extent assignable), and general
intangibles, and all rights of Grantor in and to any development rights relating to the Land or the
Improvements (including, without limitation, trade names and symbols used in connection therewith and
any deposits with utility companies) and all other rights and privileges obtained in connection with,
relating to or associated with the Land or the Improvements (collectively, the “Personalty”) and all
proceeds of the Personalty.

D. To the extent the assignment thereof is enforceable under applicable law, all of Grantor's
right, title and interest, whether now or hereafter arising, in and to any tax refunds, including interest
thereon, tax rebates, ad valorem tax credits, and tax abatements, and the right to receive the same,
which may be payable or available with 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
3
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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 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
Extended Use Agreement (as hereinafter defined and the liens securing the Senior Note (as described
below), if any (collectively, the “Permitted Encumbrances”).

SECURITY FOR PERFORMANCE OF OBLIGATIONS

This conveyance is made in trust, however, to secure the performance of all covenants and
agreements contained in this Deed of Trust, Security Agreement and Financing Statement (‘Deed of
Trust’) and that one certain Loan Agreement (the ‘Loan Agreement’) executed or to be executed
between Grantor and Beneficiary (which incorporates the terms of a certain other Loan Agreement
between Grantor, Beneficiary and the City of Houston (the “City”) relating to the Property (the “City Loan
Agreement”)) and the full and prompt payment when due (by lapse of time or otherwise), of the following
indebtedness (the “Indebtedness”):

A Loan. All sums, including principal, interest and attorneys' fees, called for in that certain
promissory note (the "Note") executed by Grantor payable to the order of Beneficiary, in the principal
amount of NINETEEN MILLION THREE HUNDRED TEN THOUSAND AND NO/100 DOLLARS
($19,310,000.00) which Note evidences that certain loan from Beneficiary to Grantor of the amount set
forth in the Note (the "Loan"), and which Note bears interest at the rates therein stated and provides for
acceleration of maturity should a Default (as defined in the City Loan Agreement) exists.

B. Other Sums. All other sums owing by Grantor to Beneficiary or other holder(s) of any
part of the Indebtedness or becoming due to Beneficiary under the Loan Documents. (This Deed of Trust
and all other instruments now or hereafter evidencing, governing or securing any part of the Indebtedness
are hereinafter collectively referred to as the “Loan Documents").

1L,
THE INDEBTEDNESS;
DEFAULT; ENFORCEMENT OF TRUST

A Payments. If the Indebtedness is fully paid and if all of Grantor's covenants and
agreements herein and in the Loan Agreement and the other Loan Documents are fully kept and

4
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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 any Default exists, the whole of the Indebtedness shall at the option
of Beneficiary, without notice to Grantor or any other person, which notice is hereby waived, become
immediately due and payable and thereupon, or at any time thereafter that the Indebtedness or any part
thereof remains unpaid, it shall be the duty of the Trustee, or the Substitute Trustee, as hereinafter
defined, at the request of Beneficiary, or the holder(s) of the Indebtedness, which request shall be
presumed, to enforce this Trust and to sell as an entirety, or in parcels, by one sale or by several sales,
held at one time or at different times, as the Trustee acting may elect (all rights to a marshaling of
Grantor's assets, including Property, or to a sale in inverse order of alienation, being hereby expressly
waived by Grantor), the Property in the county in which the Property, or a part of the Property to be sold,
is situated (the “County”) at such area at the courthouse designated by the Commissioner's Court of the
County as the area where sales are to take place, or if no area is designated, at the door of the County
Courthouse, each sale to be made on the first Tuesday of a calendar month between the hours of 10:00
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. 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
reasonable expenses incurred by Beneficiary in protecting, administering or operating the Property after
the occurrence of the applicable Default and prior to the foreclosure sale and third, to the payment of the
Indebtedness (including all principal, interest and reasonable attorneys' fees owing as part of the
Indebtedness). The proceeds of 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) lawfully entitled thereto.

.
UNMATURED INDEBTEDNESS

If any Default exists, 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
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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.

V.

SUBSTITUTE TRUSTEE

In case of the resignation of the Trustee, or the inability (through death or otherwise), refusal or
failure of the Trustee to act, or at the option of Beneficiary or the holder(s) of the Indebtedness for any
other reason (which reason need not be stated), a substitute trustee (“Substitute Trustee”) may be
named, constituted and appointed by Beneficiary or the holder(s) of the Indebtedness, without other
formality than an appointment and designation in writing; the appointment and designation shall be full
evidence of the right and authority to make the same and of all facts therein recited: and this conveyance
shall vest in the Substitute Trustee the title, power and duties herein conferred on the Trustee originally
named herein and the conveyance of the Substitute Trustee to the purchaser(s) at any sale shall be
equally valid and effective. The right to 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 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.

V.

REPRESENTATIONS, WARRANTIES, COVENANTS AND AGREEMENTS OF GRANTOR

For the purpose of better securing to Beneficiary the payment of the Indebtedness, Grantor
represents, warrants and covenants to Beneficiary as follows:

A Title, Authority, and Performance under Leases. At the time of the execution and
delivery of this Deed of Trust, Grantor is the sole and lawful owner of the Land in fee simple, and Grantor
has the authority to execute this Deed of Trust. The Property is free from all encumbrances and charges
whatsoever except for the liens securing the Senior Note (if any) and the Permitted Encumbrances. No
assignments or pledges are currently in effect with respect to any leases of or rentals or income from the
Property except for assignments and/or pledges to Beneficiary and those expressly stated in EXHIBIT B
and those securing the Senior Note (if any), and until the Indebtedness is fully paid and the Deed of Trust
is released, Grantor shall not make any additional assignment or pledge thereof without Beneficiary's
prior written consent.

B. Tax and Insurance Escrow. Unless Grantor is already required to maintain an escrow
account with the Senior Lender, upon written request by Beneficiary, Grantor agrees to deposit with
Beneficiary on a monthly 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

6
OST LOFTS ATTACHMENT C




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 Senior Lender (as defined below, if any) a sum for payment of taxes, assessments,
charges and insurance premiums and such amount is sufficient to fully discharge such taxes,
assessments, charges and insurance premiums, Beneficiary agrees not to require an additional escrow
deposit under this paragraph. In the event that Beneficiary does not require the escrow deposits
described in the paragraph, Grantor shall provide Beneficiary with written evidence that (i) all applicable
taxes and assessments have been paid at least thirty (30) days prior to delinquency and (i) all insurance
premiums have been paid thirty (30) days before the renewal date of the applicable policies. Grantor shall
duly pay and discharge, or cause to be paid and discharged, all taxes, assessments, charges, and
insurance premiums before they become past due.

C. Insurance. Grantor shall, prior to or concurrently with the execution of this Deed of Trust,
deliver to Beneficiary all of the following insurance policies together with evidence of such other insurance
coverage as required pursuant to the Loan Agreement, accompanied by paid premium receipts
evidencing payment in full of the required premiums for at least the first full year of coverage:

(i) fire insurance with extended coverage and standard Beneficiary and 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.

D. 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 and insured casualty excepted, will not remove or demolish the buildings or other improvements
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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. Grantor will not, without the prior written consent of Beneficiary, permit any drilling or
exploration for or extraction, removal, or production of, any Minerals from the surface or subsurface of the
Land regardless of the depth thereof or the method of mining or extraction thereof.

E. Obligations Under Other Loan Documents. Grantor hereby agrees to comply with and
perform all of its obligations under the other Loan Documents and agrees to be bound by the
representations, warranties and covenants made by Grantor contained in the Loan Documents. All of
representations, warranties and covenants contained in the other Loan Documents are hereby fully
incorporated herein.

F: Casualty and Condemnation Proceeds. Subject to the terms of the Loan Agreement, the
Senior Loan Documents (as defined in the City Loan Agreement), and the Intercreditor Agreement (as
defined below), in the event of any fire or other casualty to the Property or eminent domain proceedings
resulting in condemnation of the Property or any part thereof, Grantor shall have the right to rebuild the
Property, and to use 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 approve plans and
specifications for any major rebuilding and the right to approve disbursements of insurance or condemnation
proceeds for rebuilding under a construction escrow or similar arrangement, and (c) no Default then exists
under the Loan Documents that will not be cured by rebuilding the affected portion of the Property. If the
casualty or condemnation affects only part of the Property and total rebuilding is infeasible, then proceeds
may be used for partial rebuilding and partial repayment of the Indebtedness in a manner that provides
adequate security to Beneficiary for repayment of the remaining balance of the Indebtedness.

G. Failure to Pay. All taxes and any assessments that are due and payable 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 in accordance with the
terms hereof and the Loan Agreement, Beneficiary may, at its option, correct or cause to be corrected the
same and pay any sums in connection therewith as Beneficiary shall determine to be necessary or
advisable, and all taxes, assessments, charges, insurance premiums and sums paid by Beneficiary in
connection with such matters (collectively, whether one or more, an "Assessment") shall be immediately
repayable by Grantor to Beneficiary, together with interest on each amount at the default rate provided in
the Note from the date the sum is paid by Beneficiary, until the same is refunded to Beneficiary and all
such amounts and interest thereon, shall be secured hereby as part of the Indebtedness.
Notwithstanding the foregoing or anything to the contrary set forth in the Loan Documents, Grantor shall
have the right to object and protest to ad valorem taxes on the Property in good faith and with due
diligence provided that (i) no Default exists under this Deed of Trust or any of the other Loan Documents,
(if) 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%) of the full amount
necessary to pay any unpaid portion of any Assessment with Beneficiary; and (iv) such proceeding shall
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be permitted under any other instrument to which Grantor or the Property is subject (whether superior or
inferior to this instrument).

H. Title Litigation. Subject to title insurance coverage, in case of any litigation involving the
title to any part of the Property, or the validity of this Deed of Trust, Beneficiary may be represented in the
litigation through attorneys of its own selection and Grantor shall, upon demand, promptly reimburse
Beneficiary for all court costs and reasonable attorneys’ fees incurred by Beneficiary in defending and/or
protecting its rights in any litigation.

I Default. Subject to applicable notice and cure provisions and the other terms of this
Deed of Trust and the other Loan Documents, if a Default (as defined in the Loan Agreement) exists, the
whole of the Indebtedness, at the option of Beneficiary, shall become immediately due and payable,
without further notice or demand.

d, Tenancy at Sufferance. Following any sale of the Property, or any part thereof, under the
provisions of this Deed of Trust, and to the extent permissible under applicable law, Grantor shall be
obligated to immediately vacate the premises and prior to such vacation shall be a tenant at sufferance of
the purchaser of the Property sold and shall be subject to eviction in an action of forcible detainer;
provided, the provisions of this Subparagraph J shall be subject to any agreements made in writing by
Beneficiary with reference to any existing and/or future leases: provided, further, to the extent permitted
under applicable law, the purchaser at any foreclosure sale shall have the option to affirm any then
existing leases or tenancies or otherwise to succeed to the rights of Grantor thereunder.

K. Subrogation. To the extent that any of the Indebtedness represents funds utilized to
satisfy any outstanding Indebtedness or obligations secured by liens, rights, or claims against the
Property or any part thereof, Beneficiary shall be subrogated to any and 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.

L. 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.

M. Additional Transfers and Encumbrances. Subject to the terms and conditions of the Loan
Agreement and the City Loan Agreement, Beneficiary shall have the right to declare the Indebtedness
secured hereby immediately due and payable in the event the Grantor sells, transfers, assigns, or
conveys its interest, whether voluntarily or involuntarily, in the Property, or any part thereof, without the
prior written consent of Beneficiary, such consent not to be unreasonably withheld, delayed or
conditioned or in the event any junior or subordinate mortgage, lien, deed of trust, or other encumbrance
is placed upon the Property without the prior written consent of Beneficiary, provided the foregoing shall
not prohibit the removal of worn or obsolete Personalty that is replaced with new items of the same or
similar quality, or prohibit transfers that are permitted under the Loan Agreement or the City Loan
Agreement. If Beneficiary consents to the sale, transfer, assignment, or conveyance of Grantor's interest
in the Property, or any part thereof, and waives in writing its right to accelerate the Indebtedness secured
hereby as provided in this Subparagraph M, Beneficiary may require that the transferee assume all the
obligations of Grantor under this Deed of Trust, the Loan Agreement and the Note in a form reasonably
acceptable to Beneficiary and its legal counsel. For purposes of this Subparagraph M, "transfer" of the
Property includes any direct or indirect transfer of any beneficial ownership in Grantor (except as allowed
by the City Loan Agreement) or the general partner or managing member of Grantor except to the extent
that such transfer is permitted hereunder, under the Loan Agreement, or under the City Loan Agreement
after satisfaction of all requirements for such transfer including the consent of the City , if required for
such transfer.
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Notwithstanding anything to the contrary contained in this Deed of Trust or other the Loan Documents, if
Borrower is a limited partnership, the removal and/or replacement of Grantor's general partner for cause
in accordance with Grantor's partnership agreement shall not require the consent of the Beneficiary or the
Trustee, shall not constitute a default or Default under this Deed of Trust or the Loan Documents or
accelerate or give the Beneficiary the right to accelerate the maturity of the Loan. The consent of the City
shall be required for the appointment of a new general partner, but if the Grantor's Tax Credit Investor (as
defined in the City Loan Agreement) exercises its right to remove the Grantor's general partner for cause,
Beneficiary will not unreasonably withhold its consent to the substitute general partner; provided however,
the consent of neither the Trustee nor the Beneficiary shall be required if the substitute general partner is
an affiliate of such Tax Credit Investor. The substitute general partner shall assume all of the rights and
obligations of the removed general partner of Grantor hereunder.

N. No Reliance on Beneficiary. Grantor is experienced in the ownership and operation of
properties similar to the Property, and Beneficiary is relying solely upon Grantor's expertise and business
plan in connection with the construction of the Improvements and ownership and operation of the
Property. Grantor is not relying on Beneficiary's expertise or business acumen in connection with the
Property or in connection with the construction of the Improvements.

0. No Litigation. Except as disclosed in writing to Beneficiary, there are no (i) causes of
action, suits, or proceedings, at law or in equity, before any Governmental Authority (as defined in the
City Loan Agreement) or arbitrator pending or threatened against or affecting Grantor, any guarantor, or
involving the Property, (i) 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.

B Payment for Labor and Materials. Grantor will timely pay all bills for labor, materials, and
specifically fabricated materials incurred in connection with the Property (which shall be deemed an
Assessment on the Property) and never permit to exist in respect of the Property or any part thereof any
unbonded lien or security interest, even though inferior to the liens and security interests hereof, for any
such bill, and in any event never permit to be created or exist in respect of the Property or any part
thereof any other or 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 and the liens securing the
Senior Note (if any). If Grantor fails to pay or bond around any bills for labor, materials, and specifically
fabricated materials incurred in connection with the Property, Beneficiary shall have the rights set forth in
Section V.G for Grantor's failure to pay any Assessment.

Q. 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 pay when due all such taxes, provided
that if such law as enacted makes it unlawful for Grantor to pay such tax, Grantor shall not pay nor be
obligated to pay such tax. Nevertheless, if a law is enacted making it unlawful for Grantor to pay such
taxes, then Grantor must prepay the Indebtedness in full within sixty (60) days after demand therefor by
Beneficiary unless otherwise agreed by the City.

R. 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.

S. 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 effect
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) the serious illness or death of any
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principal or key employee of Grantor that will materially and adversely affect Grantor's ability to carry out
its obligations under this Deed of Trust and the other Loan Documents, (i) any litigation or dispute,
threatened or pending against or affecting Grantor, the Property or any guarantor which could have a
material adverse effect on the Property or the financial condition or business of any of the aforementioned
parties, (iii) any Default, (iv) any default by Grantor or any acceleration of any indebtedness owed by
Grantor under any contract to which Grantor is a party, and (v) any change in the character of Grantor's
business as it existed on the date hereof.
V.

CAPTIONS

The captions contained in this Deed of Trust are for convenience only and shall not be taken into
account in determining the meaning of any provision of this Deed of Trust.

VII.

ASSIGNMENT OF LEASES

As further security for the payment of the Indebtedness, and subject to the rights of senior
lienholder, including, without limitation, Senior Lender, Grantor hereby assigns to Beneficiary, its
successors and assigns, all leases, whether now in existence or hereafter created, covering all or any
portion of the Property together with all rents to become due under each such lease, subject, however, to
any prior assignment in connection with senior indebtedness. For so long as no Default exists, Grantor
may collect the rents, but not more than one (1) month in advance, 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 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 (or deemed 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, provided such instruments do not increase Grantor's obligations or decrease Grantor's rights
under the Loan Documents and the City Loan Documents. The substance, form, execution and delivery
of additional assignments of leases and/or rents, security agreements and other instruments shall be
reasonably satisfactory to Beneficiary.

VIII.
PERSONALTY

This Deed of Trust covers and includes, without limitation, Grantor's interest in the Personalty
hereinabove described.
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IX.
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.

X

SECURITY INTEREST IN PERSONALTY

Without limiting any of the provisions of this instrument, Grantor, as referred to in this paragraph
as “Debtor,” expressly does the following:

A. Grant. Debtor hereby grants unto Beneficiary and its successors and assigns, described
herein as Secured Party, and referred to in this paragraph as “Secured Party", a security interest in
Debtor's interest in the Personalty (subject to the Permitted Encumbrances and the security interests and
rights granted to Senior Lender).

B. UCC Remedies. Debtor agrees, in addition to any other remedies granted in this
instrument to Secured Party or the Trustee, that Secured Party may, during the existence of any Default,
proceed under Chapter 9 of the Texas Uniform Commercial Code (the “UCC”) as to all or any part of the
Personalty and shall have and may exercise with respect to the Personalty all the rights, remedies and
powers of a Secured Party under the UCC, including, without limitation, the right and power to sell at
public or private sale or sales, or otherwise to dispose of, to lease, or to utilize the Personalty and any
part or parts thereof, in any manner authorized or permitted under the UCC after default by a debtor and
to apply the proceeds thereof toward payment of any reasonable costs, expenses and attorneys' fees and
legal expenses thereby incurred by Secured Party and toward the payment of Debtor's obligations,
including the Note and all other Indebtedness described in this instrument in any order or manner as
Secured Party may elect. Among the rights of Secured Party during the existence of a Default, and
without limitation, Secured Party shall have the right to take possession of the Personalty and to enter
upon any premises where same may be situated for this purpose without being deemed guilty of trespass
and without liability for damages thereby occasioned and to take any action deemed necessary or
appropriate or desirable by Secured Party, at its option and 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.

If a Default exists, and to the extent it may lawfully do so and without limiting any rights and/or
privileges herein granted to Secured Party, Debtor agrees that Secured Party and/or the above Trustee
and any Substitute Trustee, may dispose of any or all of the Personalty at the same time and place and
after giving the same notice provided for in this Deed of Trust in connection with a nonjudicial foreclosure
sale under the terms and conditions set forth in this Deed of Trust. In this connection, Debtor agrees that
the sale may be conducted by the Trustee or the Substitute Trustee; that the sale of the Land and
Improvements described in this Deed of Trust and the Personalty or any part thereof, may be sold
separately and/or together; and that if the Land and Improvements described herein and the Personalty
or any part thereof, are 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 during the
existence of a Default to transfer at any time to itself or to its nominee the Personalty, or any part thereof
and to receive the monies, income, proceeds or benefits attributable or accruing thereto and to hold the
same as security for Debtor's obligations or to apply it on the principal and interest or other amounts
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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 rebuttably
presumed to have been performed or to have occurred.

E Assembly and Expenses. Debtor hereby covenants and agrees that Secured Party,
during the existence of a Default may require Debtor to assemble the Personalty and to make it available
to Secured Party at a place to be designated by Secured Party that is reasonably convenient to both
parties. All reasonable expenses of retaking, holding, preparing for sale, lease, or other use or
disposition, selling, 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, the
security interests and rights in the Personalty granted to Senior Lender, the security interest granted to
the Subordinate Lender or otherwise expressly stated in EXHIBIT B hereto, Debtor is owner and holder of
the Personalty free of any adverse claim, security interest or encumbrance, and Debtor will defend the
Personalty against 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 Note (as defined below). So long as
any amount remains unpaid on any Indebtedness described in this Deed of Trust, Debtor will not execute
and there will not be filed in any public office any financing statement or statements affecting the
Personalty other than financing statements in favor of the Senior Lender or Secured Party hereunder,
unless the prior written specific consent and approval of Secured Party shall have first been obtained,
such consent and approval not to be unreasonably withheld. Debtor authorizes Secured Party to file, in
jurisdiction where this authorization will be given effect, a financing statement signed only by Secured
Party covering the Personalty and at the request of Secured Party, Debtor will join Secured Party in
executing one or more financing statements, pursuant to the UCC in form satisfactory to Secured Party
and will pay the cost of filing the same or filing or recording this instrument as a financing statement, in all
public offices at any time and from time to time whenever filing or recording of any financing statement or
of this instrument is deemed by Secured Party to be necessary or desirable.

XI.
ADDRESSES
The addresses of Grantor and Beneficiary, are as follows:

Grantor: DWR OST, LP
6300 West Loop South, Suite 670
Bellaire, TX 77401
Attn. Donna W. Rickenbacker

Grantee: TEJANO CENTER FOR COMMUNITY CONCERNS, INC.
2950 Broadway Street
Houston, TX 77017
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Trustee: The City of Houston
P. O. Box 1562
Houston, TX 77251-1562
Attention: Assistant Director, Multifamily

Tax Credit Investor: NEF Assignment Corporation
120 South Riverside Plaza
15 Floor
Chicago, IL 60606

Each party shall have the right to designate from time to time another address within the
continental United States for purposes of this Deed of Trust by written notice to the other party.
Notwithstanding the foregoing agreement to provide courtesy copies, such copies shall be a courtesy only
and failure to provide such copies shall have no effect on the validity of a notice properly given to Grantor.

Notices under this Deed of Trust shall 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 (i) hand or overnight delivery. Notices sent by overnight courier services shall be effective one day
after deposit with such service. All other notices shall be effective upon delivery. Notwithstanding the
foregoing, any foreclosure notices shall be effective upon deposit with the U.S. Mail Service.

XII.

RESTRICTIVE COVENANTS

Grantor has executed and filed of record or will execute and file of record certain
Restrictive Covenants (the “Restrictive Covenants’) of even date hereof 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.

Xl

ENVIRONMENTAL MATTERS

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 of the
Phase | report previously delivered to Beneficiary, has any current or former
tenant, occupant or owner of the Property, or any portion thereof, engaged in or
permitted any generation, storage, handling, dumping, discharge, disposal,
spillage or leakage of any hazardous or toxic substances, at, on, or about the
Property that would violate applicable environmental regulations, or any portion
thereof, except as disclosed on the Phase | report previously delivered to
Beneficiary.
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Notwithstanding the foregoing, Grantor shall be permitted to have such chemicals, materials and supplies
on the Property which are normally used in connection with the prudent operation, use, maintenance and
ownership of a multi-family unit apartment complex and which are used in compliance with environmental
laws.

B. Indemnification. GRANTOR HEREBY AGREES TO INDEMNIFY, PROTECT, DEFEND
(WITH COUNSEL REASONABLY APPROVED BY BENEFICIARY) AND TO HOLD BENEFICIARY, ITS
AGENTS, MEMBERS, OFFICERS, REPRESENTATIVES AND ITS EMPLOYEES FREE AND
HARMLESS FROM AND AGAINST ANY AND ALL CLAIMS, ACTIONS, ADMINISTRATIVE
PROCEEDINGS, JUDGMENTS, DAMAGES, PUNITIVE DAMAGES, PENALTIES, FINES, COSTS,
LIABILITIES (INCLUDING SUMS PAID IN SETTLEMENT OF CLAIMS), INTEREST OR LOSSES,
INCLUDING REASONABLE ATTORNEYS’, CONSULTANTS’ AND EXPERTS’ FEES AND
EXPENSES, OF ANY KIND OR NATURE (COLLECTIVELY, THE “COSTS”) THAT ARISE DIRECTLY
OR INDIRECTLY, FROM OR IN CONNECTION WITH THE PRESENCE, SUSPECTED PRESENCE,
RELEASE OR SUSPECTED RELEASE (A “RELEASE”) OF ANY HAZARDOUS OR TOXIC
SUBSTANCE, FROM, ON, ABOUT, UNDER OR WITHIN THE PROPERTY, OR ANY PORTION
THEREOF WHICH OCCURS DURING OR PRIOR TO SUCH TIME AS GRANTOR OWNS THE
PROPERTY. NOTWITHSTANDING THE FOREGOING TO THE CONTRARY, GRANTOR’S LIABILITY
HEREUNDER, SUBJECT TO THE DE MINIMIS PROVISIONS OF ARTICLE XIlI(A)(ii) ABOVE, SHALL
NOT INCLUDE ANY LOSS ARISING OUT OF THE GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT OF BENEFICIARY OR ANY EMPLOYEE, AGENT OR REPRESENTATIVE OF
BENEFICIARY OR RELEASE OF HAZARDOUS OR TOXIC SUBSTANCES BY BENEFICIARY OR
ANY EMPLOYEE, AGENT OR REPRESENTATIVE OF BENEFICIARY AFTER BENEFICIARY HAS
TAKEN POSSESSION OF THE PROPERTY.

C. Remediation. If any investigation or monitoring of site conditions, or any cleanup,
containment, restoration, removal or other remedial work (collectively, the "remedial work") is required
under any applicable federal, state or local law or 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, 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 reasonable charges of contractor(s) and/or the consulting engineer and
Beneficiary's reasonable attorneys’ fees and costs incurred in connection with the monitoring or review of
any remedial work. [f 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.

D. Survival. Notwithstanding anything to the contrary contained herein, or in the Note or
Loan Agreement, the obligations of Grantor under this Paragraph XlII 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.
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XIV.
MISCELLANEQUS
A. No Waiver. No delay by Beneficiary in exercising any right, option or remedy hereunder,

or otherwise afforded by law, shall operate as a waiver thereof or preclude the exercise thereof during the
continuance of any Default.

B. Cumulative Remedy. All rights and remedies of Beneficiary under this Deed of Trust and
any and all other instruments evidencing or securing the Indebtedness, are cumulative and concurrent
and may be exercised singularly, successively, or concurrently.

C. No 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.

D. Severability. If any provision in this Deed of Trust is invalid or unenforceable in whole or
in part, this instrument shall in all other respects remain in full force and effect.

E: Successors and Assigns. All of the provisions hereof shall apply fo, inure to the benefit
of, and be binding upon Beneficiary and Grantor and their respective successors and assigns of Grantor
(provided the foregoing shall not be construed as consent to any transfer by Grantor of the Property that
is not permitted under the Loan Documents).

F. Further Assurances and Corrections. From time to time, at the request of Beneficiary,
Grantor will (i) promptly correct any defect, error, or omission which may be discovered in the contents of
this Deed of Trust or in any other Loan Document or in the execution or acknowledgment thereof;
(ii) execute, acknowledge, deliver, record and/or file such further instruments (including, without 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) 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.

G. Choice of Law. This Deed of Trust shall be performable and enforced in Harris County,
Texas, and shall be construed in accordance with the laws of the State of Texas from time to time in
effect except to the extent preempted by the United States federal law. Venue shall be appropriate in
Harris County, as applicable.

H: Usury. In no event shall any provision of this Deed of Trust, the Note, the Loan
Agreement or any other instrument evidencing or securing the Indebtedness ever obligate Grantor to pay
interest on the Note secured 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 constitute interest under applicable law and when added to the interest payable on the Note
secured hereby, would be held to constitute the payment by Grantor of interest at a rate greater than that
permitted by law; and this provision shall control over any provision to the contrary.
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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 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. 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.

l. Covenants Run with the Land. All obligations contained in this Deed of Trust and the
other Loan Documents are intended by Grantor, Beneficiary and Trustee to be, and shall be construed
as, covenants running with the Property until the lien of this Deed of Trust has been fully released by
Beneficiary.

J. JURY WAIVER. GRANTOR AND BENEFICIARY ACKNOWLEDGE THAT THE RIGHT
TO TRIAL BY JURY IS A CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED, EACH PARTY,
AFTER CONSULTING (OR HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF
THEIR CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THEIR MUTUAL BENEFIT, WAIVES
ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION REGARDING THE PERFORMANCE
OR ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS NOTE, THE INDEBTEDNESS OR
THIS DEED OF TRUST.

K. Entire Agreement. THIS DEED OF TRUST, TOGETHER WITH THE NOTE AND LOAN
AGREEMENT, THE OTHER LOAN DOCUMENTS, AND THE RESTRICTIVE COVENANTS
CONSTITUTE A WRITTEN LOAN AGREEMENT AS DEFINED IN SECTION 26.02 OF THE TEXAS
BUSINESS AND COMMERCE CODE. THIS WRITTEN LOAN AGREEMENT CONSTITUTES THE
FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE
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OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.
THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

I, Subordination. It is the intent of Beneficiary and Grantor that the indebtedness evidenced
by the Note shall be subordinate in right of payment to the prior payment in full of the indebtedness
evidenced by a Promissory Note or Notes to be issued by Grantor and payable to Zions Bancorporation,
N.A. d/b/a Amegy Bank (“Senior Lender")in the maximum principal amount during construction of up to
NINETEEN MILLION SEVEN HUNDRED THOUSAND AND NO/100 DOLLARS ($19,700,000.00)
("Senior Note") to be issued by Grantor and payable to Zions Bancorporation, N.A. dba Amegy Bank
("Senior Lender” ), or order, to the extent and in the manner provided in a certain Intercreditor
Agreement (“Intercreditor Agreement’) to be entered into between Beneficiary, Grantor, the City of
Houston, and Senior Lender". This Deed of Trust and all of the other Loan Documents are and shall be
subject and subordinate in all respects to the liens, terms, covenants and conditions of the deed of trust
securing the Senior Note (“Senior Deed of Trust") as more fully set forth in the Intercreditor Agreement.
The rights and remedies of the Beneficiary and each subsequent holder of this Note and the Deed of
Trust are subject to the restrictions and limitations set forth in the Intercreditor Agreement. Each
subsequent holder of this Note shall be deemed, by virtue of such holder's acquisition of the Note, to have
agreed to perform and observe all of the terms, covenants and conditions to be performed or observed by
Beneficiary under the Intercreditor Agreement.

M. Extended Low Income Housing Commitment.  Pursuant to the terms of that Collateral
Assignment of Note and Liens dated of even date herewith executed by Beneficiary for the benefit of the
City (the "Collateral Assignment"), the City agrees that the liens securing the City Loan and evidence by
this Deed of Trust collaterally assigned to the City pursuant to the Collateral Assignment shall be
subordinate to any extended low income housing commitment (as such term is defined in Section
42(h)(6)(B) of the Internal Revenue Code)( the “Extended Use Agreement”) recorded against the Land:
provided that such Extended Use Agreement, by terms, must terminate upon foreclosure under this Deed
of Trust or upon a transfer of the Land by instrument in lieu of foreclosure, in accordance with Section
42(h)(6)(E) of the Internal Revenue Code. The City's Restrictive Covenants shall not be subordinate to
any extended low income housing commitment as such term is defined in the Extended Use Agreement.

N. Standstill Restrictions. Subject to Section XVII of the Note given by Grantor in favor of
Grantee, and notwithstanding anything to the contrary set forth in any Loan Document, as long as NEF
Assignment Corporation (or an affiliate of NEF Assignment Corporation) is the Tax Credit Investor,
Grantee will not commence (i) foreclosure proceedings with respect to the Project or exercise any other
rights or remedies it may have under the Loan Documents, including, but not limited to, accelerating the
loan made under the Loan Documents, collecting rents, appoint (or seek appointment of) a receiver or
exercising any other rights or remedies under any of the Loan Documents, or (if) join with any other
creditor in commencing any bankruptcy reorganization, arrangement, insolvency or liquidation
proceedings with respect to the Borrower (collectively, the “Standstill Restrictions”). The Standstill
Restrictions shall only be applicable during the “Tax Credit Compliance Period”, as that term is defined in
Section 42 of the Internal Revenue Code. The Standstill Restrictions shall not apply to the exercise of
any rights or remedies under the Loan Documents by the City pursuant to the terms of that certain
Collateral Assignment of Note and Liens dated of even date hereof by and between the City and Grantee
and/or the Loan Documents, or any foreclosure proceedings against the Property under this Deed of
Trust by the City.

[Signatures on following page]
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Signature Page
Deed of Trust, Security Agreement and Financing Statement

IN WITNESS WHEREOF, Grantor has executed this Deed of Trust, Security Agreement and
Financing Statement on the date set forth in the acknowledgments below but to be effective as of

, 2022.
GRANTOR:
DWR OST, LP, a Texas limited partnership
By: DWR OST GP, LLC, a Texas limited liability company,
General Partner
By: DWR DEVELOPMENT GROUP, LLC, a Texas
limited liability company, Managing Member
By:
Donna Rickenbacker, Sole Member
STATE OF TEXAS
COUNTY OF HARRIS
The foregoing instrument was acknowledged before me on the day of #2022,

by Donna Rickenbacker, the sole member of DWR DEVELOPMENT GROUP, LLC, a Texas limited
liability company and the Managing Member of DWR OST GP, LLC, a Texas limited liability company and
General Partner of DWR OST, LP, a Texas limited partnership on behalf of such limited liability
companies and limited partnership.

NOTARY PUBLIC - THE STATE OF TEXAS

Printed Name of Notary

My commission expires:

ATTACHMENTS:
EXHIBIT “A” Land
EXHIBIT “B” Permitted Encumbrances
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EXHIBIT A
LEGAL DESCRIPTION

Unrestricted Reserve “A”, Block 1 of Old Spanish Trail Lofts, a subdivision in Harris County,
Texas, according to the Map or Plat thereof recorded in Film Code 700554 of the Map Records
of Harris County, Texas

[May be Adjusted based on final survey.]
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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)

[__Nancy F. Martin
Shannon, Martin, Finkelstein, Alvarado & Dunne, P.C.
1001 McKinney, Suite 1100
Houston, TX 77002

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1 DEBTOR'S NAME: Provide oniy gne Debtor name (1a or 1b) (use exact, full name; do not omit modify, or abbreviate any part of the Debtor's name), if any part of the Individual Deblar's
name will not fit in line 1b, leave ail of item 1 blank, check here D and provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form UCC1Ad)

1a. ORGANIZATION'S NAME

DWR OST, LP
OR 1b INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX
1c. MAILING ADDRESS city STATE |POSTAL CODE COUNTRY
6300 West Loop South, Suite 6700 Bellaire TX |77401 USA

2. DEBTOR'S NAME: Provide oniy one Dablor name (2a ar 2b) (use exact, full name; do not omif, modify. o abbreviate any part of the Debtor's name); if any part of the Individual Deblor's
name will not fitin line 2b. leave all of item 2 blank, check here D and provide the Individual Deblor 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

N
a

MAILING ADDRESS CiTY STATE |POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY). Provide only one Secured Party name (3aor3b) i -
3a. ORGANIZATION'S NAME

Tejano Center for Community Concerns, Inc.

OR 3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)INITIAL(S) SUFFIX
3c. MAILING ADDRESS CITY STATE |(POSTAL CODE COUNTRY
2950 Broadway Street Houston X | 77017 USA

4, COLLAERAL' This financing statement covers the foliowing collateral:
(i) All of 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 or 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, casements, water and wastewater rights, and to the extent assignable, all licenses,
permits, franchises, certificates, accounts, Instruments, chattel paper, documents, agreements, conftracts,

5. Check _E_.mg if applicable and check anly one box: Collateral is Dheld in a Trust (see UCC1Ad, item 17 and Instructions) being administered by a Decedent's Personal Representative
6a. Check only if applicable and check only one box. 6b. Check gnly if applicable and check only one box:
D Public-Finance Transaction D Manufactured-Home Transachon_ D A Debtor Is a Transmitting Utility QMI’IOU"H’N Lien D Non-UCC Filing
7. ALTERNATIVE DESIGNATION (if applicable): D Lessee/Lessor D Consignee/Consignor D Seller/Buyer D Bailee/Bailor D Licensee/Licensor
8. OPTIONAL FILER REFERENCE DATA:
OST Lofts ATTACHMENT D

International Association of C ercial Administrat IACA)
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UCC FINANCING STATEMENT ADDENDUM

FOLLOW INSTRUCTIONS

9. NAME OF FIRST DEBTOR' Sama as line 1a or 1b on Financing Statement. if iine 1b was ieft blank
because Ingividual Debtor name did not fit, check here D

Sa ORGANIZATION'S NAME

DWR OST, LP

OR

9b INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME

ADDITIONAL NAME(S)ANITIAL(S) SUFFIX

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

10. DEBTOR'S NAME Provide (10a or 100) only gne additional Debtor name or Debior name that did not fit in ine 1b or 2b of the Financing Statemant (Form UCC1) (use exacl, full name
do not omit. modify, or abbreviate any part of the Debtor's name) and enter the mailing address in fine 10¢

10a. ORGANIZATION'S NAME

QR 106 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. ] ADDITIONAL SECURED PARTY'S NAME or | | ASSIGNOR SECURED PARTY'S NAME. Provide oy one name (112 or 110

112 ORGANIZATION'S NAME

OR

11b 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)

available pursuant to Sec. 42 of the Internal Revenue Code of 1986, as amended. (iii)All of Debtor's right, title & interest in
the proceeds (including conversion to cash or liquidation claims) of(A) insurance relating to the Property & (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) & for severance damages. (iv)All of Debtor's
right, title and interest in & 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, & which now or may be in

13. i I This FINANCING STATEMENT is o be filed [for record] (or recorded) in the |14, This FINANCING STATEMENT

REAL ESTATE RECORDS (if applicable|

o ’ E] covers timber to be cut D covers as-extracted collatera D 18 filed as a future filing
15 Name and address of a RECORD OWNER of real estate described in flem 16 16. Description of real estate’

(if Debtor does not have a record interest):

17. MISCELLANEOUS:
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UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS
A. NAME & PHONE OF CONTACT AT FILER (optional)

B. E-MAIL CONTACT AT FILER (optional)

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

I_Nam:y F. Martin
Shannon, Martin, Finkelstein, Alvarado & Dunne, P .C.
1001 McKinney, Suite 1100
Houston, Texas 77002

_J

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1b [:! This FINANCING STATEMENT AMENDMENT is 1o be filed [for record)
(or recorded) in the REAL ESTATE RECORDS
Filer aftach Amendment Addendum (Form uccamgpmm Debtor's nama in itam 13

z D TERMINATION: Effactivenass of the Financing Statement identified above is terminated with respect to the secunty intarasi(s) of Securad Party authanzing this Termination
Statemant

1a INITIAL FINANCING STATEMENT FILE NUMBER

m ASSIGNMENT (full or partial) Provide name of Assignee in item 7a or 7b. ang address of Assignee in item 7c and name of Assignor in item 8
Far partial assignment complete items 7 and 9 and also indicate affected collateral in item 8

4 ] CONTINUATION Effactivanass of the Financing Statement identified above with raspect to the secunty interesi(s) of Securea Panty authorizing this Contnuation Statement is
conlinued for the additional period provided by applicable law

5. [_| PARTY INFORMATION CHANGE.

of thase . AND Check gne af thase three boxes o
Conch e o CHANGE name and/or address: Complete ADD name. Complete item DELETE name: Give record name
This Change affects [ Debtor or [_sacured Party of record item 6a or Bb; and tem 7a or 7b and tem 7c [ | 7a or 7o, ang ftem 7c |1 be deleted in item Ba or 60
—
6. CURRENT RECORD INFORMATION: Complete for Party Information Change - provide oniy gne name (8a or 6b)
|6a ORGANIZATION'S NAME
OR 55 TNDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SINITIAL(S) | SUFFIX

7. CHANGED OR ADDED INFORMATION: Complete for Assignment or Pany information Change - provide only 20 name (7a or Tb) (use exact, full name; do not omit, modify, or abbreviate any part of the Deblor's name;
7a ORGANIZATION'S NAME

City of Houston, Director of Housing and Community Development
OR |5 TNBVIGUAL'S SURNAME

INDIVIDUAL'S FIRST PERSONAL NAME

INDIVIDUAL'S ADDITIONAL NAME(S)INITIAL(S)

SUFFIX

7c. MAILING ADDRESS

TCTY STATE |POSTAL CODE COUNTRY
2100 Travis Street, 9th Floor | Houston TX | 77002 USA
8. [ | COLLATERAL CHANGE: g0 check one of thess four boxes. | ] ADD collateral ] DELETE coliaterai || RESTATE covered collatersi || ASSIGN colateral
Indicate collateral

9. NAME oF SECURED PARTY of RECORD AUTHORIZING THIS AMENDMENT: Provide only one name (9a or 9b) (name of Assignor if this is an Assignment)
fthis is an Amendment authorized by a DEBTOR. check here [ | and provide name of authorizing Debtor
8a. ORGANIZATION'S NAME

Tejano Center for Community Concerns, Inc.

UK 9b INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME ADDITIONAL NAME(S)INITIAL{S) SUFFIX

10. OPTIONAL FILER REFERENCE DATA
OST Lofts ATTACHMENT D
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COLLATERAL NOTE

OST LOFTS ATTACHMENT E



$19,310,000.00 , 2022
L PROMISE TO REPAY.

FOR VALUE RECEIVED, DWR OST, LP, a Texas limited partnership ("Maker"), hereby
agrees and promises to pay to the order of TEJANO CENTER FOR COMMUNITY CONCERNS,
INC., a Texas non-profit corporation (“Payee”), at 2950 Broadway Street, Houston, Texas 77017
or at any other place as the holder hereof may from time to time in writing designate, on the times
hereinafter provided, in coin or currency, which at the time of payment shall constitute legal tender
of the United States of America, the principal sum of EIGHTEENNINETEEN MILLION THREE
HUNDRED TEN THOUSAND AND NO/100 DOLLARS ($19,310,000.00) or so much thereof as
may be advanced at an interest rate of percent (__ %) per annum.

The loan (“Loan”) evidenced by this Note is subject to the terms and conditions of that one certain
Loan Agreement (Borrower/Owner) (“Owner Loan Agreement”) between Maker and Payee of even
date herewith which incorporates the terms and conditions of a Loan Agreement between the City
of Houston ("City"), Maker and Payee dated , 2022 (“City Loan Agreement").
All capitalized terms used but not defined in this Note have the same meanings as assigned to
such terms in the Owner Loan Agreement.

L. TERM.

The term of the Loan shall commence on the date of this Note (“Closing Date") and shall
mature upon the date which is forty (40) years after Project Completion as defined in the City Loan
Agreement (the “Maturity Date”). This Note is secured by and entitled to the benefits of a Deed of
Trust, Security Agreement and Financing Statement of even date herewith (“Deed of Trust")
executed by Maker to KEITH W. BYNAM, Trustee, covering fee ownership interest in the Property
(as defined in the Deed of Trust).

M. PAYMENTS.

The unpaid principal balance of the Note together with accrued interest thereon shall be
due and payable on the Maturity Date. Upon the event of a Default, the Payee may declare the
outstanding deferred principal balance to be immediately due and payable, without notice or
opportunity to cure subject to the requirements stated in the Loan Documents (as defined in the
City Loan Agreement) or other legal requirements.

V. DEFAULT; ACCELERATION.

If a Default exists the entire debt represented by this Note, consisting of the outstanding principal
balance and all accrued interest thereon, shall, at the option of the holder hereof, become
immediately due and payable, and except as otherwise provided herein or in any of the other Loan
Documents, without notice, presentment for payment, demand, notice of nonpayment, notice of
intention to accelerate, acceleration, or other notices of any type which are specifically waived.
Time being of the essence hereof. Payee’s rights under this paragraph shall be in addition to any
other rights or remedies it may have under the Owner Loan Agreement and any other loan
documents evidencing, governing, and/or securing the Owner Loan (“Loan Documents™), at law or
in equity, to enforce Maker's obligations under the Loan Documents. At Payee's option during the
continuance of any Default, interest shall accrue on the outstanding balance of this Note at a rate
equal to the lower of ten percent (10.0%) per annum or the highest annual rate permitted by
applicable law (“Default Rate”). For purposes of this Note, the term “Default” shall mean a defauit



in payment of the Note or under the terms of this Note, the Deed of Trust, the Owner Loan
Agreement, the City Loan Agreement or any other Loan Document-that continues past the
expiration of all applicable notice and cure periods. Should the terms of this paragraph IV conflict
with the Intercreditor Agreement, the Intercreditor Agreement shall control in all respects.

V. PREPAYMENT/MODIFICATION.

THIS NOTE MAY NOT BE PREPAID, FORGIVEN, OR MODIFIED WITHOUT THE PRIOR
WRITTEN CONSENT OF THE PAYEE, CITY, TAX CREDIT INVESTOR, AND MAKER, WHICH
CONSENT MAY BE WITHHELD OR GRANTED IN THE SOLE AND REASONABLE
DISCRETION OF THE PAYEE, CITY, TAX CREDIT INVESTOR, AND MAKER.

VL. APPLICATION OF PAYMENTS.

Each payment made on this Note shall be credited first to accrued, unpaid interest (if
any) and the remainder to principal.

Vil WAIVER.

Maker hereby waives presentment for payment, protest and demand, notice of protest,
demand and dishonor, and non-payment of this Note, and except as otherwise specified in any
other Loan Document, waives notice of default, notice of acceleration, and notice of intent to
accelerate, and hereby consents that the holder hereof may extend the time of payment or
otherwise modify the terms of payment of any part or the whole of the debt evidenced by this Note,
at the request of any other person liable hereon, and such consent shall not alter nor diminish the
liability of any person. The failure to exercise any remedy available to Payee shall not be deemed
to be a waiver of any rights or remedies of Payee under this Note or under any of the other Loan
Documents, or at law or in equity. No extension of the time for the payment of this Note or any
installment due hereunder, made by agreement with any person now or hereafter liable for the
payment of this Note, shall operate to release, discharge, modify, change or affect the original
liability of Maker under this Note, either in whole or in part, unless Payee specifically, unequivocally
and expressly agrees otherwise in writing. This Note may not be changed orally, but only by an
agreement in writing signed by the party against whom enforcement of any waiver, change or
madification is sought.

VIll.  COSTS OF COLLECTION; ATTORNEYS' FEES.

Maker agrees to pay all costs of collection, including reasonable attorneys’ fees, if the
principal of this Note or any payment on the principal or interest hereon is not paid at the respective
maturity and to pay all reasonable costs including, attorneys’ fees and court costs, if it becomes
necessary to protect the security hereof, whether suit be brought or not, after default hereunder by
Maker.

IX. USURY LIMITATIONS.

No provision of the Owner Loan Agreement, this Note, or any instrument securing payment
of or relating to the indebtedness, shall require the payment or permit the collection of interest in
excess of the Default Rate. If any excess of interest in such respect is herein or in any other
instrument provided for, or shall be adjudicated to be so provided for herein or in any other
instrument, the provisions of this paragraph shall govern and neither Maker nor any guarantor or
endorser of this Note nor their respective heirs, personal representatives, successors, or assigns
shall be obligated to pay such interest to the extent it is in excess of the Default Rate. Any fees or



other sums that under applicable law are deemed to constitute interest shall be or other sums so
deemed interest shall be amortized, prorated, allocated and spread in equal parts over the full
stated term of the loan evidenced hereby.

If the maturity of this Note is accelerated for any reason before the due date stated, or in
the event of any prepayment by Maker, or in any other event, earned interest may never exceed
the Default Rate, computed from the date of disbursement of the loan evidenced hereby until
payment, and any unearned interest otherwise payable hereunder that is in excess of the Default
Rate shall be cancelled automatically as of the date of the acceleration, prepayment, or other event,
and if previously paid, shall at the option of the holder of this Note be either refunded to Maker or
credited on the principal of this Note, provided that, if the holder elects to credit the unearned
interest on the principal of this Note, and such unearned interest exceeds the principal balance, the
excess shall be refunded to Maker. Any interest computation under this Note and the Owner Loan
Agreement shall be at not more than the Default Rate upon the portion of the face amount hereof
representing principal that remains unpaid from time to time, it being the intention of the parties
hereto to conform strictly to the laws applicable to the loan evidenced by this Note and the Owner
Loan Agreement, and should it be held that interest payable under this Note and the Owner Loan
Agreement is in excess of the Default Rate, the interest chargeable hereunder shall be reduced to
the maximum amount permitted by law.

X. RESERVED
XI. GOVERNING LAW

This Note is made in the State of Texas and shall be governed by and construed in
accordance with the internal laws of the State of Texas, without regard to conflicts of laws principles.

Xil. SUCCESSORS

This Note shall be binding upon the parties hereto and their respective successors and
assigns.

Xlll. JURY WAIVER

MAKER AND PAYEE ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY IS A
CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED, EACH PARTY, AFTER
CONSULTING (OR HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF
THEIR CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THEIR MUTUAL BENEFIT,
WAIVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION REGARDING THE
PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS NOTE OR
THE INDEBTEDNESS.

XIV. ENTIRE AGREEMENT

THIS WRITTEN LOAN AGREEMENT (AS DEFINED BY SECTION 26.02 OF THE TEXAS
BUSINESS AND COMMERCE CODE) AND THE OTHER LOAN DOCUMENTS REPRESENT
THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF
THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE
PARTIES.

XV. BANKRUPTCY PREFERENCES



If at any time any payment received by Payee hereunder shall be deemed by a court of
competent jurisdiction to have been a voidable preference or fraudulent conveyance under any
Debtor Relief Law (as defined below), then the obligation to make such payment shall survive any
cancellation or satisfaction of this Note or return thereof to Payee and shall not be discharged or
satisfied with any prior payment thereof or cancellation of this Note, but shall remain a valid and
binding obligation enforceable in accordance with the terms and provisions hereof, and such
payment shall be immediately due and payable upon demand. For purposes of this Note, "Debtor
Relief Law" shall mean Title 11 of the United States Code, as now or hereafter in effect, or any
other applicable law, domestic or foreign, as now or hereafter in effect, relating to bankruptcy,
insolvency, liquidation, receivership, reorganization, arrangement or composition, extension or
adjustment of debts or similar laws affecting the rights of creditors.

XVI.  LIMITS ON PERSONAL LIABILITY

(a) Notwithstanding anything to the contrary set forth herein, or in the City
Loan Agreement, or in any other —Loan_Document, upon the commencement of the
Affordability Period, Maker and its Members, except Guarantor during the effective period
of the Guaranty Agreement (if Guarantor is a member of Maker), shall have no personal
liability under this Note, the Deed of Trust or the Loan Agreement for the repayment of the
indebtedness or for the performance of any other obligations of Maker under the Loan
Documents except as set forth below, and Payee's only recourse for the satisfaction of the
indebtedness payable under the Loan Documents and the performance of such obligations
shall be Payee's exercise of its rights and remedies with respect to the Project, Property
and any other collateral held by Payee as security for the indebtedness except as set forth
below. This limitation on Maker’s liability shall not limit or impair Payee's enforcement of
its rights against the Maker for any indebtedness or obligations of Maker under Section
XVI(b) of below.

(b) Maker shall be personally liable to Payee for the repayment of a portion of
the indebtedness payable under the Loan Documents equal to any loss or damage suffered
by Payee as a result of:

(i) failure of Maker to pay to Payee upon demand after a Default, all
rents, revenues and profits from the operation of the Project to which Payee is
entitled under the Deed of Trust and the amount of all security deposits collected
by Maker from tenants then in residence, subject to the rights of any senior lender
with a first lien deed of trust on the Project;

(ii) failure of Maker to apply all insurance proceeds and
condemnation proceeds as required by the Loan Documents, subject to the rights
of any senior lender with a first lien deed of trust on the Project, except to the extent
Maker lacks the legal right to direct the disbursement of such sums because of
bankruptcy, receivership or similar judicial proceedings;

(iii) failure of Maker to comply with the requirements in the Deed of
Trust relating to the delivery of books and records, statements, schedules and
reports;

(iv) fraud or any written material misrepresentation by Maker or any
officer, agent, director, partner, member or employee of Maker in connection with
the application for the Loan, the Loan Documents, or any request by Payee;



(v) failure to apply rents, revenues and profits, first, to the payment of
reasonable operating expenses (other than property management fees that are
not currently payable) and then to debt service amounts due, except that Maker
will not be personally liable (i) to the extent that Maker lacks the legal right to direct
the disbursement of such sums because of a senior loan deed of trust
encumbering the Project, or bankruptcy, receivership or similar judicial
proceedings, or (i) with respect to surplus cash distributed in any calendar year if
Maker has paid all operating expenses and debt service amounts due for that
calendar year, provided that such distribution does not violate the terms of the City
Loan Agreement;

(vi) failure of Maker to pay all deductibles required under any of the
insurance policies required to be maintained under the Loan Agreement;

(vii) the failure of the Maker to complete the construction of the Project
by the date required under the Loan Agreement;

(viii)  the failure of the Maker to qualify the Project as a “qualified low-
income housing project” under Section 42(g) of the Code:; or

(ix) Failure of Maker to comply with the Restrictive Covenants
executed in connection with the City Loan Agreement.

Notwithstanding anything to the contrary set forth herein, in the Owner Loan Agreement, the City
Loan Agreement or any other documents executed in connection with the City Loan or this Loan,
as long as NEF Assignment Corporation or any affiliate of NEF Assignment Corporation is the Tax
Credit Investor, Payee will not commence (i) foreclosure proceedings with respect to the Project or
exercise any other rights or remedies it may have under the Loan Documents, including, but not
limited to, accelerating the loan made under the Loan Documents, collecting rents, appoint (or seek
appointment of) a receiver or exercising any other rights or remedies under any of the Loan
Documents, or (ii) join with any other creditor in commencing any bankruptcy reorganization,
arrangement, insolvency or liquidation proceedings with respect to the Borrower (collectively, the
“Standstill Restrictions”). The Standstill Restrictions shall only be applicable during the “Tax Credit
Compliance Period”, as that term is defined in Section 42 of the Internal Revenue Code. The
Standstill Restrictions shall not apply to the exercise of any rights or remedies under the Loan
Documents by the City pursuant to its rights under the terms of that certain Collateral Assignment
of Note and Liens dated of approximate even date herewith by and between the City and Payee
and/or the Loan Documents, or at law including without limitation, or any foreclosure proceedings
against the Property by the City under the Deed of Trust.
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EXECUTED to be effective as of the date first stated above.

MAKER:

DWR OST, LP, a Texas limited partnership

By: DWR OST GP, LLC, a Texas limited liability
company, General Partner

By: DWR DEVELOPMENT GROUP, LLC, a
Texas limited liability company,
Managing Member

By:

Donna W. Rickenbacker, Sole
Member

FOR VALUE RECEIVED, PAY TO THE ORDER OF THE CITY OF HOUSTON, as collateral in
accordance with the Collateral Assignment of Notes and Liens dated , 2022
between Payee and the City of Houston.

TEJANO CENTER FOR COMMUNITY CONCERNS,
INC., a Texas nonprofit corporation

By:

Adriana Tamez
Chief Executive Officer
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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
PROPERTY RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'’S LICENSE
NUMBER.

COLLATERAL ASSIGNMENT OF NOTE AND LIENS

THE STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF HARRIS §

THAT TEJANO CENTER FOR COMMUNITY CONCERNS, INC. a Texas nonprofit corporation
("Assignor”), has collaterally TRANSFERRED AND ASSIGNED and by these presents does hereby
collaterally TRANSFER AND ASSIGN unto CITY OF HOUSTON ("Assignee”) a security interest (the
“Security Interest”) in all right, title and interest of Assignor in and to (a) the Promissory Note listed on
Exhibit A attached hereto (the “Collateral Note"), (b) that Deed of Trust, Security Agreement and Financing
Statement dated of even date herewith executed by DWR OST, LP, a Texas limited partnership ("Owner"),
for the benefit of Assignor (the "Deed of Trust", and all documents and instruments securing, governing or
evidencing the loan evidenced by the Collateral Note (collectively, the “Collateral Loan Documents”), and
(c) all of the liens and security interests granted to Assignor in the Collateral Loan Documents or otherwise
securing the Collateral Note (collectively, the “Collateral Liens’); and, further, Assignor hereby collaterally
TRANSFERS AND ASSIGNS unto Assignee a security interest in all of the rights, privileges, securities,
equities, powers, benefits, claims, priorities, demands, titles, or interests now owned or held by Assignor in
and to the Collateral Note, the Collateral Loan Documents, and the Collateral Liens.

This Collateral Assignment is made to secure performance of Assignor's obligations under and
pursuant to that certain Loan Agreement (the “Loan Agreement”) dated , 2022
between Assignor, Assignee and Owner, including, without limitation, all renewals, replacements,
rearrangements, substitutions, restatements, and extensions now or hereafter executed in connection
therewith.

Assignor represents and warrants to Assignee that (A) Assignor is the sole legal and equitable
owner and holder of the Collateral Note and the indebtedness evidenced thereby, (B) Assignor has not
assigned, mortgaged, pledged, hypothecated or otherwise transferred its right, title or interest in and to the
Collateral Note, any indebtedness evidenced thereby, the Collateral Loan Documents or any of the
Collateral Liens to any party other than Assignee, (C) the Collateral Note is in all respects current and in
good standing and is not overdue or subject to any credits or offsets, (D) neither the maker of the Collateral
Note, nor any surety or guarantor of the Collateral Note, has raised any counterclaim, defense, allowance,
adjustments, dispute, objection, or complaint regarding their respective liability on any of the Collateral Note
or under any Collateral Loan Document, (E) the Collateral Note and the Collateral Loan Documents have
not been amended, altered, or modified since the date of the execution thereof, (F) no default, or event
which with notice, lapse of time, or both would constitute a default, under the Collateral Note or the Collateral
Loan Documents has occurred, and (G) Assignor has the full right and authority to sell, assign, pledge,
mortgage, hypothecate, transfer and grant a security interest in the Collateral Note, the Collateral Loan
Documents, and the Collateral Liens.

When a Default exists under and as defined in the Loan Agreement, Assignee shall, in addition to
the rights and remedies provided for (i) in the Loan Agreement, (ii) in the Loan Documents (as defined in
the Loan Agreement), (iii) in the Collateral Note, (iv) any of the Collateral Loan Documents, and (v) at law
or in equity, have the right to sell the Collateral Note in any manner afforded to Assignee under the laws of
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the State of Texas including the exercise of all rights of a secured creditor under the UCC as defined below.
The proceeds of the sale shall be applied toward the payment of all sums due and unpaid pursuant to the
Loan Agreement.

The requirement of notice to Assignor of the time and place of any public sale of the Collateral
Note, or of the time after which any private sale or any other intended disposition thereof is to be made,
shall be met if such notice is mailed, postage prepaid, to Assignor at the following address:

If mailed/delivered:

Tejano Center for Community Concerns, Inc.
2950 Broadway Street

Houston, Texas 77017

Attention: Adriana Tamez, Chief Executive Officer

With a copy sent simultaneously to:

DWR OST, LP

6300 West Loop South, Suite 67000
Bellaire, TX 77401

Attention: Donna W. Rickenbacker

or such other address provided to Assignee by Assignor in writing, at least thirty (30) days before the date
of any public sale or at least thirty (30) days before the time after which any private sale or disposition is to
be made, unless a longer period of time is required pursuant to the Uniform Commercial Code as adopted
in the State of Texas (the “UCC"), in which case, applicable provisions of the UCC shall control.

Assignor authorizes Assignee to give notice to the maker of the Collateral Note of the existence of
this Collateral Assignment and to instruct such maker, when a Default exists under the Loan Agreement,
or under this Collateral Assignment, to direct all payments due and payable under the Collateral Note to
Assignee.

Assignor retains the right to collect and receive any and all sums becoming due upon the Collateral
Note, unless and until a Default exists under the Loan Agreement. Assignor shall not agree to amend, alter,
or modify the Collateral Note or the Collateral Loan Documents or accept prepayment of the Collateral Note
without the prior written consent of the Assignee, which may be granted or denied in Assignee’s sole
discretion.

This Collateral Assignment shall in no manner impair or affect any of the other liens granted by
Assignor to Assignee, and no security hereafter taken therefor shall in any manner impair or affect the
security hereby given, it being agreed that all such present and future security shall be cumulative security
and that Assignee may foreclose under any of such security, as Assignee may elect, without waiving the
other.

This Collateral Assignment shall expire and be of no further effect once the Affordability Period (as
defined in the Loan Agreement) requirements of the Loan Agreement have expired in the event Assignee
has not previously executed a written release of this Collateral Assignment.

By accepting delivery of this Collateral Assignment, Assignee agrees that the Collateral Liens,
including those evidenced by the Deed of Trust, are and shall be subordinate to any extended low income
housing commitment (as such term is defined in Section 42(h)(6)(B) of the Internal Revenue Code, as
amended (the “Extended Use Agreement”) recorded against the Land (as defined in the Deed of Trust);
provided that such Extended Use Agreement, by its terms, must terminate upon foreclosure under the Deed
of Trust or upon a transfer of the Land by instrument in lieu of foreclosure, in accordance with Section
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42(h)(6)(E) of the Internal Revenue Code. The Restrictive Covenants dated of even date hereof executed
by Owner for the benefit of the City shall not be subordinate to any extended low income housing
commitment as such term is defined in the Extended Use Agreement.

THIS COLLATERAL ASSIGNMENT CONSTITUTES THE ENTIRE AGREEMENT WITH
RESPECT TO THE SUBJECT HEREOF AND SHALL SUPERSEDE ANY PRIOR AGREEMENT
BETWEEN THE PARTIES, WHETHER WRITTEN OR ORAL, RELATING TO THE SUBJECT HEREOF.
FURTHERMORE, IN THIS REGARD, THIS AGREEMENT AND THE OTHER WRITTEN LOAN

DOCUMENTS REPRESENT, COLLECTIVELY, THE FINAL AGREEMENT AMONG THE PARTIES
THERETO AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENT OF SUCH PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES.

[Executed on the following page]
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SIGNATURE PAGE
TO THE COLLATERAL ASSIGNMENT

EXECUTED to be effective as of the __ day of , 2022.

TEJANO CENTER FOR COMMUNITY CONCERNS,

INC.,
a Texas nonprofit corporation

By:
Adriana Tamez
Chief Executive Officer
STATE OF TEXAS §
§
COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me on the day of .

2022, by Adriana Tamez the Chief Executive Officer of TEJANO CENTER FOR COMMUNITY
CONCERNS, INC., a Texas nonprofit corporation, on behalf of said nonprofit corporation.

Notary Public, State of Texas

Printed Name of Notary
My commission expires:
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EXHIBIT A

Promissory Note dated as of , 2022, executed by DWR OST, LP, a Texas limited partnership
(“Borrower"), payable to the order of TEJANO CENTER FOR COMMUNITY CONCERNS, INC. (“Lender”),
in the original principal amount of $19,310,000.00 which is secured by, among other things, a Deed of Trust,
Security Agreement and Financing Statement, executed by Borrower to Keith W. Bynam, Trustee, for the
benefit of Lender covering the real property more particularly described in the following legal description.

Unrestricted Reserve “A”, Block 1 of Old Spanish Trail Lofts, a subdivision in Harris County,
Texas, according to the Map or Plat thereof recorded in Film Code 700554 of the Map Records of
Harris County, Texas
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CONSTRUCTION COMPLETION GUARANTY

This Construction Completion Guaranty ("Guaranty") is made by the undersigned, DWR
DEVELOPMENT GROUP, LLC, a Texas limited liability company, (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 DWR OST, LP, a Texas limited partnership, (“Owner"), and TEJANO CENTER FOR
COMMUNITY CONCERNS, INC., a Texas nonprofit corporation, ("Borrower"), (Borrower and Owner
sometimes herein collectively referred to as "Third Parties").

RECITALS:

WHEREAS, Third Parties have requested that the City enter into a certain Loan Agreement
("Agreement") of substantially even date herewith, by and between Borrower, Owner and the City, pursuant
to which the City is being requested to lend to Borrower an amount not to exceed NINETEEN MILLION
THREE HUNDRED TEN THOUSAND AND NO/100 DOLLARS ($19,310,000.00) ("Loan") to pay for
eligible costs in connection with the acquisition and construction of a one hundred thirty (130) unit apartment
complex (collectively, the "Improvements") upon certain real property owned by Owner and located in
Harris County, Texas ("Premises") (the Premises and the Improvements are hereinafter referred
collectively to from time to time as, the "Project");

WHEREAS, Borrower's obligations to the City are evidenced by a certain Note executed by
Borrower (the "Note") of even date herewith and are secured, in part, by a certain Collateral Assignment of
Note and Liens executed by Borrower assigning Borrower's right, title and interest in and to a loan made
by Borrower to Owner in the maximum principal amount of the Loan, together with a Deed of Trust, Security
Agreement and Financing Statement (‘Deed of Trust”) covering the Project, and all of the other documents
evidencing, securing, guaranteeing or otherwise 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, the City and Guarantor hereby agree 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 executed the Certificate of
Completion (as defined in the Agreement) 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.

“Owner” shall mean Owner and its successors and assigns.

“Third Parties” shall mean Third Parties and their respective successors and assigns.
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Capitalized words and phrases that are used herein and not defined herein shall have the meaning ascribed
to them in the Agreement. 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,
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 Third Parties shall cause construction of the Project to be completed on
or before the Completion Date, which shall be eighteen (18) months after the Closing of the Loan (subject
to extensions for Force Majeure not to exceed sixty (60) days) in the aggregate or (ii) the expiration date of
the GLO Contract (as defined in the Agreement) and construction shall be commenced within thirty days
after Closing, with time being of the essence for both deadlines; (b) that Third Parties shall cause the Project
to be constructed and completed in accordance with the Loan Documents and all requirements of any
governmental authority without material deviation unless approved by the City, in writing, or specifically
permitted by applicable provisions of the Agreement; (c) that Third Parties shall cause the Project to be
constructed and completed free and clear of all liens (except for liens that have been bonded as provided
in the Loan Documents) other than those in favor of the City, Senior Lender, Borrower (as collaterally
assigned to City), Subordinate Lender, or as otherwise specifically permitted under the terms of the
Agreement and/or the Deed of Trust; (d) that Owner shall strictly comply with the environmental covenants,
representations and warranties contained in the Deed of Trust and (e) that Third Parties shall cause all
costs of constructing the Project, to be paid when due, including without limitation, all costs in excess of
those set forth in the Approved Final Project Budget (as defined in the Agreement) whether resulting from:
(i) change orders; (i) delays in obtaining any approvals from any governmental authority that are required
for the construction, use, or occupancy of the Project (collectively, the "Approvals"); or (iii) otherwise.
Guarantor further guarantees the payment and performance of the Guaranteed Obligations whether or not
the same arise during or after the time that Owner is the owner of the Premises, whether subsequent
owners of the Premises acquire the Premises by voluntary or involuntary means, by foreclosure or deed in
lieu of foreclosure, or otherwise and notwithstanding that other persons or entities (each, a "person" or a
"Person") may be the subsequent owners of the Premises. Notwithstanding anything to the contrary set
forth in this Guaranty and/or the other Loan Documents, the "Guaranteed Obligations" do not include,
without limitation, the obligation to (A) repay the indebtedness evidenced by the Note, the Collateral Note
and/or the Agreement, and/or secured by the Deed of Trust and/or the Collateral Assignment (Owner Loan),
and (B) pay any of Borrower's and Owners' indemnification obligations under the Loan Documents.

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 Third
Parties and will receive substantial economic benefit by reason of the City extending the Loan to Borrower,
provided, however, that Guarantor's liability hereunder shall not be affected or impaired by such Guarantor's
disposition or loss of its financial interest in Third Parties or by reason of the City's refusal in accordance
with the terms of the Loan Documents to make Loan advances to Borrower.

4. OBLIGATIONS OF GUARANTOR UPON DEFAULT. If a Default exists that is a failure
by any party to pay or to perform any part of the Guaranteed Obligations when due, Guarantor shall, within
ten (10) business days after written demand of the City to Guarantor (a) cure such failure to pay and/or
commence to perform diligently, continuously and in good faith the applicable part of the Guaranteed
Obligations and complete same in the time frames required under the Loan Documents; (b) diligently
procure completion of the Project at Guarantor's sole cost and expense and in the time frames required
under the Loan Documents; (c) fully pay and discharge all claims, including for labor performed and material
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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 or bond such claims; and (d) pay the City (x) all
reasonable attorneys' fees and other costs the City incurs in enforcing the performance or the payment of
the Guaranteed Obligations, with interest at the Default Rate (as defined in the Note), and/or (y) any and
all sums the City has advanced to satisfy portions of the Guaranteed 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 notice, grace, and cure periods:
(ii) in the event that and so long as Guarantor is timely paying or performing the Guaranteed Obligations as
required herein based on the written request of the City and without the requirement of any legal proceeding
to enforce the same; and (iii) after Guarantor commences and diligently and continuously continues, in
good faith, to pay or perform the applicable portion of the Guaranteed Obligations after written request of
the City and Guarantor has provided the City with evidence satisfactory to the City that such Guaranteed
Obligations are being timely performed, lien-free (or bonded around) and in strict accordance with the Loan
Documents, there is no further uncured Default by Third Parties under the Agreement or the other Loan
Documents or uncured failure by Guarantor in payment or performance of the Guaranteed Obligations
hereunder, the City shall continue to advance any Loan funds then available pursuant to the provisions of
the Agreement as if no Default had occurred and shall not institute foreclosure proceedings under the Deed
of Trust or charge interest at the rate under the Note during the period after which Guarantor first pays or
performs the applicable portion of the Guaranteed Obligations (which portion is sufficient to the City to
evidence that the Guaranteed Obligations will be timely completed in strict accordance with the Loan
Documents) after written request of the City and prior to the date that one of the conditions described in
items (i), (if), 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 (INCLUDING WITHOUT LIMITATION, REASONABLE
ATTORNEYS' FEES AND COSTS) THAT THE CITY MAY SUFFER OR INCUR BY REASON OF THE
BREACH OR FAILURE OF GUARANTOR'S UNDERTAKINGS AND AGREEMENTS PURSUANT TO
THIS GUARANTY.

H TERMINATION. The obligations of Guarantor hereunder shall terminate on the
Completion Date as defined herein.

6. CONTINUING GUARANTY. This is a continuing Guaranty, and shall apply to and cover
all of the Guaranteed Obligations and all renewals and extensions thereof until the termination date of
Guarantor's obligations hereunder as established pursuant to Section 5 hereof

7. INDEPENDENT OBLIGATION; BANKRUPTCY OF BORROWER OR OWNER. The
Guaranteed Obligations are independent of the obligations of Third Parties, or any other person; and the
City may enforce any of the City's rights hereunder independently of any other right or remedy that the City
may at any time hold with respect to the Guaranteed Obligations or any security or other guaranty therefor.
Without limiting the generality of the foregoing, the City may bring a separate action against Guarantor
without first proceeding against Third Parties, any other guarantor or any other person, or any security held
by the City, and regardless of whether Third Parties 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 Guaranteed Obligations 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 Third Parties, 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 and/or Owner relating to any indebtedness of Borrower and/or Owner to

4
OST LOFTS ATTACHMENT G



Guarantor and shall assign to the City all rights of Guarantor thereunder. If Guarantor does not file any
such claim, the City, as attorney-in-fact for Guarantor, is hereby authorized to do so in the name of
Guarantor or, in the City's sole discretion, to assign the claim to a nominee and to cause proof of claim to
be filed in the name of the City's nominee. The foregoing power of attorney is coupled with an interest and
cannot be revoked. The City or its nominee shall have the right, in its reasonable discretion, to accept or
reject any plan proposed in such proceeding and to take any other action which a party filing a claim is
entitled to do. In all such cases, whether in administration, bankruptcy or otherwise, the person or persons
authorized to pay such claim shall pay to the City the amount payable on such claim and, to the full extent
necessary for that purpose, Guarantor hereby assigns to the City all of Guarantor's rights to any such
payments or distributions; provided, however, Guarantor's obligations hereunder shall not be satisfied
except to the extent that the City receives cash by reason of any such payment or distribution. If the City
receives anything hereunder other than cash, the same shall be held as collateral for amounts due under
this Guaranty. If all or any portion of the Guaranteed Obligations hereunder are paid or performed, the
Guaranteed Obligations 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 recovered directly or indirectly from the City
as a preference, fraudulent transfer or otherwise under the Bankruptcy Code or other similar laws,
irrespective of (a) any notice of revocation given by Guarantor prior to such avoidance or recovery or (b)
full payment and performance of all indebtedness evidenced or secured by the Loan Documents.

8. WAIVER. Except as otherwise provided in this Guaranty and/or the other Loan
Documents, 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 or Owner from any cause other than full payment and performance of those obligations of
Borrower or Owner which are Guaranteed Obligations hereunder: (b) any defense based upon any lack of
authority of the officers, directors, partners, managers, members or agents acting or purporting to act on
behalf of Borrower, Owner or any principal of Borrower or Owner or any defect in the formation of Borrower
or Owner or any principal of Borrower or Owner; (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 or Owner
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; (1) 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 and
Commerce Code, as now existing or hereafter amended); (n) the invalidity, illegality or unenforceability of
all or any portion of the indebtedness guaranteed hereby or any of the Loan Documents for any reason
whatsoever, including that interest on such indebtedness violates applicable usury laws, that Borrower or
others liable for all or a portion thereof have valid defenses, claims or offsets to all or a portion of such
indebtedness, or that the Note or other Loan Documents have been forged or otherwise are irregular or not
genuine or authentic (it being agreed that Guarantor shall remain liable under this Guaranty regardless of

5
OST LOFTS ATTACHMENT G




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 Third Parties of any documents evidencing, securing, or pertaining to
the Guaranteed Obligations; (p) notice of, and the right to consent to, the City's assignment of the benefits
of this Guaranty; and (q) any and all benefits that might otherwise be available to Guarantor under
applicable law. Guarantor further waives any and 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 Guarantor without first foreclosing on any real or personal property collateral pledged by Borrower or
Owner; (2) if the City forecloses on any real property collateral pledged by Borrower or Owner, 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 or Owner. The foregoing sentence is an unconditional and irrevocable waiver of any
rights and defenses Guarantor may have because Borrower's debt is secured by real property. These
rights and defenses being waived by Guarantor include, but are not limited to, any rights or defenses based
upon deficiency limitation, anti-deficiency, redemption or other similar rights. Without 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.

In addition, Guarantor agrees that the performance of any act or any payment which tolls any
statute of limitations applicable to the Loan Documents shall similarly operate to toll the statute of limitations
applicable to Guarantor's liability hereunder. Finally, Guarantor waives any rights and defenses it may have
under Section 17.001 of the Texas Civil Practice & Remedies Code, Rule 31 of the Texas Rules of Civil
Procedure, and Chapter 34 of the Texas Business & Commerce Code.

9. GUARANTY UNIMPAIRED BY SUBSEQUENT EVENTS. Except as otherwise provided
herein, Guarantor hereby expressly waives the right to receive notice of, to consent to, or receive any
additional consideration on account of any of the following, and Guarantor hereby agrees that its obligations
under this Guaranty shall not be released, diminished, impaired, reduced, or otherwise affected by the
occurrence of any of the following events (or the fact that any of such events have occurred):

(a) The amendment, renewal, extension, restatement, or assignment of any part or all of the
Guaranteed Obligations or any of the plans and specifications, the Loan Documents, or
other documents evidencing, securing, or pertaining thereto, or any other forbearance or
agreement by the City to accept a deferred payment or performance of any Guaranteed
Obligations; and

(b) The cancellation of any part of the Guaranteed Obligations or the release of Borrower,
Guarantor, or any other Person from liability for all or any part of the Guaranteed
Obligations; it being acknowledged and agreed by Guarantor that Guarantor may be
required to pay or perform the Guaranteed Obligations in full without the assistance or
support of any other party, and no Guarantor has been induced to enter into this Guaranty
on the basis of any contemplation, belief, understanding, or agreement that any other party
shall at all times be liable to pay or perform the Guaranteed Obligations or that the City
shall look to other parties to pay or perform the Guaranteed Obligations.

10. AUTHORITY TO MODIFY GUARANTEED OBLIGATIONS. Guarantor authorizes the City
at any time and from time to time without notice and without affecting the liability of Guarantor hereunder,
to: (a) alter the terms of all or any part of the Guaranteed Obligations and any security and guaranties
therefor, including without limitation modification of times for payment and rates of interest; (b) accept new
or additional instruments, documents, agreements, security, or guaranties in connection with 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
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and purchase at any such sale), as the City, in the City's sole discretion, may determine; (e) release
Borrower or Owner, 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. Subject to the terms of the Loan Documents, including, without
limitation. Owner’s right to apply Other Alternative Financing to the Subordinate Loan and deferred
developer fee in accordance with the Agreement, Guarantor subordinates all present and future
indebtedness owing by Borrower and Owner 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 and Owner to the City under the
Note and the other Loan Documents. Other than its assignment(s) to the Senior Lender, Guarantor assigns
all such indebtedness to the City as security for this Guaranty, the Note and the other Loan Documents.
Other than payments of developer fee made when no Default had occurred and was continuing under the
Agreement to Guarantor as and when earned, due, and payable under the terms of the Development Fee
Agreement executed by Owner and Guarantor, as "Developer" thereunder, in the form approved by the
City (the “Development Agreement”), , Guarantor agrees to make no claim for such indebtedness until all
obligations of Borrower or Owner under the Note and the other Loan Documents have been fully
discharged.] Guarantor further agrees not to further 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 payments of amounts due hereunder in connection with a Default that then
exists 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 reasonably deems necessary or appropriate to perfect, preserve and
enforce the City's rights in and to such indebtedness and any security therefor. Notwithstanding the
foregoing, items (a)-(d) above shall not apply to that certain (up to) $2,700,000.00 loan (“Sponsor Loan")
from Guarantor to Borrower, nor payments of developer fee made to Guarantor as and when earned, due,
and payable under the terms of the Development Agreement during such time as no Default has occurred
and is continuing. If Guarantor fails to take such action as is required by this Section, the City, after all
notice and cure periods have expired, as attorney-in-fact for Guarantor, is hereby authorized to do so in the
name of Guarantor. The foregoing power of attorney is coupled with an interest and cannot be revoked.

12, MISCELLANEOQOUS 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) Governing Law. 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

7
OST LOFTS ATTACHMENT G



(e)

(f)

OST LOFTS

insist upon strict performance by Guarantor of any and all of such terms, provisions, and
conditions.

Counterparts. This Guaranty may be executed by the parties hereto separately in any
number of counterparts, each of which shall be an original and all of which collectively shall
constitute one and the same agreement.

Nature of Guaranty. The obligations, covenants, agreements and duties of each Guarantor
under this Guaranty Agreement shall be joint and several with each other Guarantor, shall
be irrevocable, absolute and unconditional, shall remain in full force and effect until the
earlier of the Completion Date or full satisfaction of Guarantor's obligations under this
Guaranty Agreement, and shall in no way be affected or impaired by reason of the
happening from time to time of any other event.

No Remedy Exclusive. No remedy conferred upon or reserved to the City herein is
intended to be exclusive of any other available remedy or remedies, but each and every
such remedy shall be cumulative and shall be in addition to every other remedy given under
this Guaranty or any instrument executed by any Guarantor to secure this Guaranty or in
connection herewith, or now or hereafter existing at law or in equity.

Jury Waiver. GUARANTOR ACKNOWLEDGES THAT THE RIGHT TO TRIAL BY JURY
IS A CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED, GUARANTOR, AFTER
CONSULTING (OR HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL
OF ITS CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR ITS BENEFIT, WAIVES
ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION REGARDING THE
PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS
GUARANTY OR THE GUARANTEED OBLIGATIONS.

Notice. All Notices sent under this Guaranty shall be delivered in the manner set forth in
the Agreement for delivery of notice.

Binding. This Guaranty shall be binding upon the successors and assigns of the
undersigned..

Remainder of page intentionally left blank.
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Executed to be effective as of the day of , 2022.

GUARANTOR:

DWR DEVELOPMENT GROUP, LLC
a Texas limited liability company

By:
Name: Donna W. Rickenbacker
Title:  Sole Member
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DECLARATION OF SUBORDINATION OF SENIOR LENDER

STATE OF TEXAS

wn un uon

COUNTY OF HARRIS

WHEREAS, Zions Bancorporation, N.A., d/b/a Amegy Bank, (“Senior Lender”), has
made a loan to DWR OST, LP, a Texas limited partnership ("Owner”), in the principal amount of EIGHTEEN
MILLION TWO HUNDRED THOUSAND AND NO/100 DOLLARS ($18,200,000.00) (“Senior Loan”) for the
purpose of financing a portion of the costs to construct a one hundred thirty (130) unit affordable housing
development located at 5520 Old Spanish Trail, Houston, Harris County, Texas 77023, as more particularly
described in Exhibit A attached hereto and incorporated herein (“Property”), as evidenced by a certain
promissory note, executed by Owner, of even date herewith, and secured by a certain Deed of Trust,
Security Agreement and Financing Statement, executed by Owner, covering the Property (the "Senior
DOT"), and which has been or will be recorded in the Official Public Records of Real Property of Harris

County, Texas;

WHEREAS, THE CITY OF HOUSTON (“City") has made a loan to TEJANO CENTER FOR
COMMUNITY CONCERNS, INC., a Texas non-profit corporation (“Borrower”), in the principal amount of
NINETEEN MILLION THREE HUNDRED TEN THOUSAND AND NO/100 DOLLARS $19,310,000.00),
which loan is subordinate to the Senior Loan (“Second Lien Loan") for the purpose of financing a portion of
the costs to acquire and/or construct the improvements to the Property, as evidenced by a certain
promissory note, executed by Borrower, of even date herewith, and secured by a certain Collateral
Assignment of Note and Liens executed by Borrower collaterally assigning to City, Borrower's right, title
and interest in and to a loan made by Borrower to Owner in the maximum principal amount of the Second
Lien Loan, together with a Deed of Trust, Security Agreement and Financing Statement, covering the
Property, and which has been or will be recorded in the Official Public Records of Real Property of Harris
County, Texas (such deed of trust together with all documents evidencing, securing, guaranteeing or

otherwise pertaining to the Second Lien Loan, collectively, the "Second Lien Loan Documents");
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WHEREAS, DWR Development Group, LLC, a Texas limited liability company (“Third
Lien Lender”), has made a loan to Owner in the principal amount of TWO MILLION SEVEN HUNDRED
THOUSAND AND NO/100 DOLLARS ($2,700,000.00) which loan is subordinate to the Senior Loan and
the Second Lien Loan (“Third Lien Loan”) for the purpose of financing a portion of the costs to construct
the Property as evidenced by a certain promissory note, executed by Owner, of even date herewith, and
secured by a certain Deed of Trust, Security Agreement and Fixture Filing, executed by Owner, covering
the Property (the "Third Lien DOT"), and which has been or will be recorded in the Official Public Records
of Real Property of Harris County, Texas (such deed of trust together with all documents evidencing,
securing, guaranteeing or otherwise pertaining to the Third Lien Loan, collectively, the “Third Lien Loan
Documents”) ;

WHEREAS, the Property is encumbered (or will be encumbered) by that certain Restrictive
Covenants executed (or to be executed) by Owner for the benefit of the City (together with all renewals,
modifications, consolidations, replacements and extensions thereof, collectively, the "LURA")

NOW, THEREFORE, for and in consideration of the City's extension of credit to Borrower
evidenced by the Second Lien Loan, of the mutual promises, covenants and agreements contained herein,
and in satisfaction of certain requirements set forth in that certain Loan Agreement between the City,

Borrower and Owner, effective as of , 2022 (the “Loan Agreement”), Senior Lender

and the Third Lien Lender agree, covenant, represent and warrant for the benefit of the City and its

successors and assigns as follows:

l. The documents evidencing, securing, guaranteeing or otherwise pertaining to the Senior
Loan, including, without limitation, any express or implied vendor's lien retained in
connection with the transfer of the Property to Owner or other equitable lien (collectively,
the "Senior Lien Loan Documents" and the liens created thereby, the "Senior Liens") and
the Third Lien Loan Documents including, without limitation, any express or implied
vendor's lien retained in connection with the transfer of the Property are now and shall at
all times during the “Affordability Period” (as defined in the LURA) be subject, subordinate
and inferior to the lien, operation and effect of the LURA SAVE AND EXCEPT with respect

to the Senior Loan only the repayment of any part of the Second Lien Loan that is triggered
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by the default of any provision of the LURA, with the same effect as if the LURA had been
executed, delivered and recorded prior to the execution, delivery and recordation of the
Senior Lien Loan Documents, regardless of the order of recordation of the Senior Lien

Loan Documents and the LURA.

So long as the Affordability Period has not expired, the LURA shall at all times be an
exception and encumbrance to title of the Property delivered to Senior Lender pursuant to
the Senior DOT and the Third Lien Lender pursuant to the Third Lien Loan Documents.
The Affordability Period may not be extended without the prior written consent of the Senior
Lender, which consent shall not be unreasonably withheld.

Notwithstanding anything contained in this Declaration, the Second Lien Loan Documents,
that certain Intercreditor Agreement dated of even date herewith by and between the City,
Borrower, Owner, Third Lien Lender and Senior Lender (the "Intercreditor Agreement"),
the Third Lien Loan Documents or the Senior Lien Loan Documents to the contrary, (i) in
no event shall the LURA be deemed a "Second Lien Loan Document", (ii) during the
Affordability Period, the LURA shall at all times be prior and superior to (a) the Senior
Liens and any and all other provisions of the Senior Lien Loan Documents SAVE AND
EXCEPT with respect to the Senior Loan only the repayment of any part of the Second
Lien Loan that is triggered by the default of any provision of the LURA and (b) the Third
Lien Deed of Trust, the other Third Lien Loan liens and Third Lien Loan Documents and
(iii) in the event that there is a conflict in the terms and provisions of (a) this Declaration,
(b) the Senior Lien Loan Documents, (c) the Second Lien Loan Documents, (d) the Third
Lien Loan Documents and/or (d) the Intercreditor Agreement, the terms and provisions of
this Declaration shall control.

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, 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
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below; provided that any such notices, demands, certificates, or other communications
shall be deemed effective only upon receipt. 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 Declaration. Until
otherwise so provided by the respective parties, all notices, certificates and
communications to each of them shall be addressed as follows:

SENIOR LENDER:

Amegy Bank

4576 Research Forest Drive
The Woodlands, TX 77381
Attention: Sara Hale

BORROWER:

Tejano Center for Community Concerns, Inc.
2950 Broadway Street
Houston, Texas 77017

OWNER:

DWR OST, LP
6300 West Loop South, Suite 670
Bellaire, Texas 77401

THIRD LIEN LENDER:DWR Development Group, LLC
6300 West Loop South, Suite 670
Bellaire, Texas 77401

CITY OF HOUSTON

c/o Department of Housing and Community Development
2100 Travis St, 9" Floor

Houston, TX 77002

Attention: Director

With copy to:
CITY OF HOUSTON LEGAL DEPARTMENT
900 Bagby, 4* Floor

Houston, TX 77002
Attention: City Attorney
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Whenever in this Declaration any party hereto is named or referred to, the successors and
assigns of such party shall be deemed to be included and all rights, benefits, covenants,
promises, and agreements in this Declaration by or on behalf of the respective parties
hereto shall bind and inure to the benefit of the respective successors and assigns of such
parties, whether so expressed or not.

This Declaration shall be performable and enforced in Harris County, Texas, and shall be
construed in accordance with the laws of the State of Texas, without regard to the conflicts
of laws rules of the State of Texas. Venue shall be appropriate in Harris County, as
applicable.

No amendment or waiver of any provision of this Declaration shall be effective unless the
same shall be (a) in writing and signed by the party or parties against whom it is to be
enforced and (b) approved in writing by the Mayor of the City of Houston and countersigned
by the Controller of the City, and any such waiver or consent shall be effective only in the
specific instance and for the specific purpose for which given. The obligations set forth
herein constitute covenants running with the Property and shall be binding upon Senior
Lender, its successors and assigns.

Notwithstanding anything contained herein to the contrary, neither this Declaration, nor the
City’s acceptance hereof, nor shall it be construed to, foreclose or waive the application of
all lawful requirements under the applicable laws of the State of Texas for the approval or

issuance of future agreements, permits or licenses by the City.

In case any one or more of the provisions contained in this Declaration shall be invalid,
illegal, or unenforceable in any respect, the validity, legality, and enforceability of the
remaining provisions contained herein shall not in any way be affected and/or impaired
thereby.

Any provision of this Declaration which contemplates (i) the payment of money by the City,
which payment would require the appropriation of funds over and above any sums
appropriated prior to the Effective Date of this Declaration in connection with this

Declaration (and the transactions contemplated herein), or (ii) any other future action,
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decision, agreement, waiver or approval which by its nature must be approved by the City
Council, including without limitation, the issuance of permits or licenses, shall be subject to
the approval of any subsequent City Councils to which such matter is presented and to the
appropriation by such City Council of the required funds, in the exercise of its legislative
discretion.

The parties have executed this Declaration in multiple originals, each having full force and
effect, as of the date of this Declaration. Facsimile or electronically transmitted signatures
shall be deemed originals for all purposes hereunder.
This Declaration shall remain in full force and effect until payment in full of the Senior Loan
(including any refinancing thereof).

[SIGNATURE PAGES FOLLOW]
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Declaration of Subordination of Senior Lender

IN WITNESS WHEREOF, the parties hereto have caused this Declaration to be duly executed by

their respective officers thereunto duly authorized, as of the day and year first above written.

SENIOR LENDER:
SENIOR LENDER:
ZIONS BANCORPORATION, N.A d/b/a AMEGY BANK
By:

Name: Sara Hale
Title: Senior Vice President

STATE OF TEXAS §

§

COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me on the day of , 2022, by

Sara Hale, Senior Vice President of Zions Bancorporation, N.A., d/b/a Amegy Bank, on behalf of said
association.

NOTARY PUBLIC - THE STATE OF TEXAS

Printed Name of Notary

My commission expires:
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Declaration of Subordination of Senior Lender

BORROWER:

TEJANO CENTER FOR COUMMUNITY CONCERNS,
INC., a Texas nonprofit corporation

By:
Adriana Tamez
Chief Executive Officer
STATE OF TEXAS §
§
COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me on the day of , 2022,

by Adriana Tamez, the Executive Director of TEJANO CENTER FOR COMMUNITY CONCERNS, INC., a
Texas nonprofit corporation, on behalf of said corporation.

Notary Public, State of Texas

Printed Name of Notary
My commission expires: .
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Declaration of Subordination of Senior Lender

OWNER:
DWR OST, LP, a Texas limited partnership

By: DWR OST GP, LLC, a Texas limited liability
company, General Partner

By: DWR DEVELOPMENT GROUP, LLC, a
Texas limited liability company,
Managing Member

By:
Donna W. Rickenbacker
Sole Member
STATE OF TEXAS
COUNTY OF HARRIS
The foregoing instrument was acknowledged before me onthe ___ day of

2022, by Donna W. Rickenbacker, the sole member of DWR DEVELOPMENT GROUP, LLC, a
Texas limited liability company and the Managing Member of DWR OST GP, LLC, a Texas Ilmlted
liability company and General Partner of DWR OST, LP, a Texas limited partnership on behalf of
such limited liability companies and limited partnership

NOTARY PUBLIC - THE STATE OF TEXAS

Printed Name of Notary

My commission expires:
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Declaration of Subordination of Senior Lender

CITY:

THE CITY OF HOUSTON, TEXAS

Keith W. Bynam, Director
Housing and Community Development

Department
STATE OF TEXAS §
§
COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me on the day of

., 2022, by Keith W. Bynam, Director, Housing and Community Development
Department of the City of Houston, State of Texas.

Notary Public, State of Texas

Printed Name of Notary
My commission expires:

1
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THIRD LIEN LENDER:
DWR DEVELOPMENT GROUP, LLC,

a Texas limited liability company

By:
Donna W. Rickenbacker, Sole Member

STATE OF TEXAS §

§

COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me on the day of , 2022, by

Donna W.. Rickenbacker, the sole member of DIWR DEVELOPMENT GROUP, LLC, a Texas limited liability
company, on behalf of such limited liability company.

NOTARY PUBLIC - THE STATE OF TEXAS

Printed Name of Notary

12
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EXHIBIT A

LEGAL DESCRIPTION

Unrestricted Reserve “A”, Block | of Old Spanish Trail Lofts, a subdivision in Harris County, Texas, according to
the Map or Plat thereof recorded in Film Code 700554 of the Map Records of Harris County, Texas
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INTERCREDITOR AGREEMENT

STATE OF TEXAS

wn uwn un

COUNTY OF HARRIS

WHEREAS, Zions Bancorporation, N.A., d/b/a Amegy Bank (“Senior Lender”) has made
a loan to DWR OST, LP, a Texas limited partnership ("Owner”) in the principal amount of EIGHTEEN
MILLION TWO HUNDRED THOUSAND AND NO/100 DOLLARS ($18,200,000.00) (“Senior Loan”) for the
purpose of financing a portion of the costs to construct a one hundred thirty (130) unit affordable housing
development located at 5520 Old Spanish Trail, Houston, Harris County, Texas 77023 as more particularly
described in Exhibit A attached hereto and incorporated herein (“Property”), as evidenced by a certain
promissory note, executed by Owner, of even date herewith (“Senior Lien Note"), and secured by a certain
Deed of Trust, Security Agreement and Financing Statement, executed by Owner, covering the Property,
and which has been or will be recorded in the Real Property Records of Harris County, Texas ("Senior
DOT" together with all documents evidencing, securing, or guaranteeing the Senior Loan, collectively, the
"Senior Lien Loan Documents"):

WHEREAS, in accordance with the terms of the Loan Agreement dated on or about even date
herewith (“City Loan Agreement”), THE CITY OF HOUSTON (“City") has made a loan (“City Loan") to
TEJANO CENTER FOR COMMUNITY CONCERNS, INC., a Texas non-profit corporation (“Borrower”), in
the principal amount of NINETEEN MILLION THREE HUNDRED TEN THOUSAND AND NO/100
DOLLARS $19,310,000.00), and which Borrower will then lend the proceeds of the City Loan to Owner (*
Owner Loan"; collectively with the City Loan, the "Second Lien Loans") for the purpose of financing a portion
of the costs to acquire and/or construct the improvements to the Property, and secured by a certain Deed
of Trust, Security Agreement and Financing Statement, covering the Property, and which has been or will
be recorded in the Official Public Records of Real Property of Harris County, Texas ("Second Lien DOT").
The Owner Loan and all notes, documents, or instruments securing or evidencing the Owner Loan,
including the Second Lien DOT securing the Owner Loan, have been collaterally assigned to the City
pursuant to a Collateral Assignment of Note and Liens dated on or about even date herewith from the
Borrower to the City (“Collateral Assignment”). The Second Lien DOT, the Collateral Assignment, and all

documents evidencing, securing, guaranteeing or evidencing the Second Lien Loans, including without
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limitation the City Loan Agreement, are collectively referred to herein as the "Second Lien Loan
Documents");

WHEREAS, DWR Development Group, LLC, a Texas limited liability company (“Third Lien
Lender”), has made a loan to Owner in the principal amount not to exceed TWO MILLION SEVEN
HUNDRED THOUSAND AND NO/100 DOLLARS ($2,700,000.00) which loan is subordinate to the Senior
Loan and the Second Lien Loan (“Third Lien Loan") for the purpose of financing a portion of the costs to
construct the Property as evidenced by a certain promissory note, executed by Owner, of even date
herewith, and secured by a certain Deed of Trust, Security Agreement and Fixture Filing, executed by
Owner, covering the Property (the "Third Lien DOT"), and which has been or will be recorded in the Official
Public Records of Real Property of Harris County, Texas (such deed of trust together with all documents
evidencing, securing, or guaranteeing the Third Lien Loan, collectively, the “Third Lien Loan Documents”);

WHEREAS, the Property is encumbered (or will be encumbered) by that certain Restrictive
Covenants executed (or to be executed) by Owner for the benefit of the City (together with all renewals,
modifications, consolidations, replacements and extensions thereof, collectively, the "LURA").

WHEREAS, pursuant to the City Loan Agreement, the City has required that Borrower and Owner,
as a condition to Borrower's right to receive the City Loan, obtain Senior Lender's and Third Lien Lender's
consent and agreement to the terms and conditions thereof.

NOW, THEREFORE, for and in consideration of the City's extension of credit to Borrower
evidenced by the City Loan, of the mutual promises, covenants and agreements contained herein, and in
satisfaction of certain requirements set forth in the City Loan Agreement, Senior Lender, Third Lien Lender,
Borrower, Owner and the City hereby agree, covenant, represent and warrant as follows:

Article 1. Consents by Senior Lender. Senior Lender hereby consents to the execution, delivery,

and performance of the Second Lien Loan Documents and the Third Lien Loan Documents and the
recording of (i) the Second Lien DOT and any other Second Lien Loan Documents (to the extent applicable)
and (i) the Third Lien DOT and the Third Lien Loan Documents (to the extent applicable) in the Official
Public Records of Real Property of Harris County, Texas.

Article I, Representations.

Section 2.01 By Senior Lender. Senior Lender hereby represents and warrants to the

City and Third Lien Lender that, as of the date hereof:
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(a) None of the Senior Lien Loan Documents have been altered or

amended from and after the date of execution.

(b) The Senior DOT secures only the indebtedness evidenced by the
Senior Lien Note and obligations arising under the Senior Lien Loan Documents relating to
the Property and the Senior Lien Note.

(c) [RESERVED].

(d) Senior Lender has all necessary power and authority to execute,
deliver, and perform its obligations under this Agreement.

(e) All action on the part of Senior Lender that is required for the
authorization, execution, delivery, and performance of this Agreement has been duly and
effectively taken.

(f) This Agreement has been duly executed and delivered by Senior
Lender and constitutes the legal, valid, and binding obligations of Senior Lender,
enforceable against Senior Lender in accordance with the terms hereof, except as such
enforceability (i) may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium, and other laws affecting the enforcement of creditors' rights and remedies
generally, and (i) is subject to general principles of equity.

(9) As of the date hereof, Senior Lender has no actual knowledge of
a Default or an Event of Default (as such terms are used in the Senior Lien Loan
Documents) existing under the Senior Lien Loan Documents.

Section 2.02 By Third Lien Lender. Third Lien Lender represents and warrants to Senior

Lender and the City that:

(a) None of the Third Lien Loan Documents have been altered or
amended from and after the date of execution.

(b) The Third Lien DOT secures only the indebtedness evidenced by
the Third Lien Note and obligations arising under Third Lien Loan Documents relating to
the Property and the Third Lien Note.

(c) [RESERVED].
4
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(d) Third Lien Lender has all necessary power and authority to
execute, deliver, and perform its obligations under this Agreement.

(e) All action on the part of Third Lien Lender that is required for the
authorization, execution, delivery, and performance of this Agreement has been duly and
effectively taken.

(f) This Agreement has been duly executed and delivered by Third
Lien Lender and constitutes the legal, valid, and binding obligations of Third Lien Lender,
enforceable against Third Lien Lender in accordance with the terms hereof, except as such
enforceability (i) may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium, and other laws affecting the enforcement of creditors' rights and remedies
generally, and (ii) is subject to general principles of equity.

(9) As of the date hereof, Third Lien Lender has no actual knowledge
of a Default or an Event of Default (as such terms are used in the Third Lien Loan

Documents) existing under the Third Lien Loan Documents.

Section 2.03 By Borrower and Owner. Borrower and Owner each represents and warrants to
Senior Lender, the City and Third Lien Lender that:

(a) Each of Borrower and Owner has all necessary power and
authority to execute, deliver, and perform its obligations under this Agreement.

(b) All action on the part of Borrower and Owner that is required for
the authorization, execution, delivery, and performance of this Agreement has been duly and
effectively taken.

(c) This Agreement has been duly executed and delivered by
Borrower and Owner and constitutes the legal, valid, and binding obligation of Borrower and Owner,
enforceable against Borrower and Owner in accordance with the terms hereof, except as such
enforceability (i) may be limited by applicable bankruptcy, insolvency, reorganization, moratorium,
and other laws affecting the enforcement of creditors' rights and remedies generally, and (i) is

subject to general principles of equity.
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(d) As of the date hereof, no Default or Event of Default (as such
terms are used in the Senior Lien Loan Documents, Second Lien Loan Documents and the Third
Lien Loan Documents), or any facts or circumstances which with the passage of time or giving of
notice or both could result in the occurrence of a Default or an Event of Default (as such terms are
used in the Senior Lien Loan Documents, the Second Lien Loan Documents and the Third Lien
Loan Documents), exist under the Senior Lien Loan Documents, the Second Lien Loan Documents,
the Third Lien Loan Documents or the LURA.

Article Il1. Agreements by Borrower and Owner. Borrower and Owner agree that Senior Lender, the

Third Lien Lender and the City may share information that each may acquire with respect to Borrower,
Owner, or the Property and consent to the transfer of such information, whether financial or otherwise,
between them, without having to obtain Borrower's and/or Owner's consent. The Second Lien Loan
Documents are now and shall at all times be subject, subordinate and inferior to the lien, operation, and
effect of the Senior Lien Documents. The Third Lien Loan Documents are now and shall at all times be
subject, subordinate and inferior to the lien, operation, and effect of the Senior Lien Documents and the

Second Lien Loan Documents.

Article IV. Agreements by Senior Lender. Senior Lender agrees that so long as the Second Lien
Loans and the Third Lien Loan are outstanding:

Section 4.01  The City, the Owner, and/or and Borrower may from time-to-time enter into
modifications, renewals, extensions, and replacements of the Second Lien Loans and the Second Lien
Loan Documents without the further consent of Senior Lender so long as such agreements recite that they
are, and shall be at all times, subject to the terms of this Agreement and so long as those agreements do
not increase the amount of the periodic installments due under the Second Lien Loans, shorten the maturity
date (absent a Default or other event triggering payment under the Second Lien Loan Documents) or
increase the interest rate. Unless and until all of the Senior Loan is fully paid and satisfied and the
obligations of Senior Lender to make any further loans or advances to the Owner under the Senior Lien
Loan Documents have ceased and terminated, the City will not (and will not permit Borrower or Owner to)
without the consent of Senior Lender, take any additional collateral for the Second Lien Loans: provided,

however, the preceding shall not alter or limit the rights of the City under Section 4.06. No modifications,
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renewals, extensions, and replacements of the Third Lien Loan and the Third Lien Loan Documents shall
be made nor shall any additional collateral be taken for the Third Lien Loan without the prior written consent
of Senior Lender and the City.

Section 4.02  Senior Lender shall not make any further advances to Owner which are secured
by the Senior DOT, except as provided for in the Senior Lien Loan Documents relating to the construction,
development, operation and/or protection, preservation, and maintenance of the Property, including
repairs, taxes, insurance, and legal fees and other expenses of collection or defense of Senior Lender's
lien or the security therefor.

Section 4.03  Any provision in the Senior DOT that purports to secure "other indebtedness" that
is unrelated to the Senior Lien Note, the Senior Lien Loan Documents, and the Property shall be ineffective
as against the City and Third Lien Lender, and the Second Lien DOT and other Second Lien Loan
Documents and the Third Lien DOT and the Third Lien Loan Documents shall have priority over any such
"other indebtedness."

Section 4.04  Senior Lender shall not amend the Senior Lien Loan Documents without the City's
prior written consent (which consent shall not be unreasonably withheld) if such amendment will have the
effect of (i) increasing the principal amount of the Senior Loan or any amounts payable by Borrower to
Senior Lender except as otherwise provided under Section 4.02, (ii) increasing the rate of interest or
changing the method of calculation of interest thereon, (iii) except as a result of extension of the
construction term maturity as provided in Senior Lien Loan Documents, amending the amortization or term
thereof, (iv) except as specifically contemplated by the terms of the Senior Loan Documents, increasing or
decreasing the monthly payments or escrows for taxes, insurance, and other reserves, or (v) except for
reallocations permitted by the terms of the Senior Loan Documents, amending the construction budget,
plans, or construction contracts relating to construction of the improvements on the Property. Subject to
this Section 4.04, Senior Lender may otherwise amend the Senior Lien Loan Documents without the City's
or the Third Lien Lender’s prior written consent.

Section4.05 In the event of any casualty or condemnation resulting in insurance or
condemnation proceeds being paid to Senior Lender for application to the payment of obligations secured
by the Senior DOT, unless the proceeds are used for repair or restoration in accordance with the Senior

Lien Loan Documents, then Senior Lender will remit all proceeds in excess of the portion thereof applied
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to the repayment of the Senior Loan to the City, to be distributed in accordance with the provisions of the
Second Lien Loan Documents, and thereafter the City will remit all proceeds in excess of the portion thereof
applied to the repayment of the Second Lien Loans to the Third Lien Lender, to be distributed in accordance
with the provisions of Third Lien Loan Documents.

Section 4.06  If a default shall occur under or with respect to a Second Lien Loan or if a default
shall occur under or with respect to the Third Lien Loan, and is continuing, the City and/or the Borrower or
Third Lien Lender (as applicable) each agrees that, unless and until the applicable lender has given the
Senior Lender and the other lenders hereunder at least 60 days’ prior written notice they will not (i)
commence foreclosure proceedings with respect to the Property or any other collateral described in the
Second Lien Loan Documents or the Third Lien Loan Documents (as applicable); (ii) bring suit for collection
of the applicable loan, but nothing herein shall preclude filing of a proof of claim in the case of a bankruptcy
filing; (iii) attempt to collect rents; or (iv) appoint or seek the appointment of a receiver or exercising any
other possessory rights or remedies thereunder; provided further, however, (i) the City and/or Borrower
(as applicable) shall be entitled to exercise and enforce all other rights and remedies available to the City
under the Second Lien Loan Documents and/or under applicable laws; and (ii) the Third Lien Lender shall
be entitled to exercise and enforce all other rights and remedies available to the Third Lien Lender under
the Third Lien Loan Documents and/or under applicable laws. Notwithstanding the foregoing Borrower's
rights hereunder shall be limited by Article XVI of the Note between Borrower and Owner.

Section 4.07  Subject to the foregoing in Section 4.05, Section 4.06 and Section 5.02 below, the
exercise by the City and/or the Borrower or the Third Lien Lender of any of their rights in and to any and all
collateral for the Second Lien Loans or the Third Lien Loan (as applicable), including, without limitation, any
Remedies Exercise (defined below), shall not constitute a default under the Senior Lien Loan Documents,
and in the case of a Remedies Exercise by the Third Lien Lender, shall not constitute a default under the
Second Lien Loan Documents. Notwithstanding the foregoing, a Remedies Exercise by the Third Lien

Lender shall require the consent of the Senior Lender and the City. A "Remedies Exercise" shall mean (ila

foreclosure sale of the Property to the City and/or the Borrower or Third Lien Lender , or any of their affiliates,
or a third party, (i) a conveyance to the City and/or the Borrower or the Third Lien Lender, or any of their
affiliates pursuant to a deed-in-lieu of foreclosure, or (iii) a sale of the Property by the City and/or the

Borrower or the Third Lien Lender (as applicable), or any of their affiliates, if the City and/or the Borrower or

8
OST LOFTS ATTACHMENT |



the Third Lien Lender, or any of their affiliates is the purchaser at a foreclosure sale or obtains the Property
through a deed-in-lieu of foreclosure.

Section 4.08  Any Remedies Exercise in the Property shall be subject to the Senior Lien Loan
Documents and if the exercise is under the Third Lien Loan Documents, it shall also be subject to the
Second Lien Loan Documents. Any purchaser of any part of the Property pursuant to a Remedies Exercise
shall take such portion of the Property subject to the Senior Lien Loan Documents without objection by
Senior Lender and without payment of any assumption fee and provided further if the Remedies exercise
is by the Third Lien Lender, the purchaser of any part of the Property pursuant to a Remedies Exercise
shall take such portion of the Property subject to the Second Lien Loan Documents without objection by
City and without payment of any assumption fee.

Article V. Defaults, Notice, and Cure Rights. The parties agree that:

Section 5.01  The occurrence of a Default or an Event of Default (as such terms are used in the
Senior Lien Loan Documents) under the Senior Lien Loan Documents shall constitute a Default or an Event
of Default (as such terms are used in the Second Lien Loan Documents and the Third Lien Loan
Documents, as applicable) under the Second Lien Loan Documents and the Third Lien Loan Documents.

Section 5.02  The occurrence of a Default or an Event of Default (as such terms are used in the
Second Lien Loan Documents and Third Lien Loan Documents, as applicable) under the Second Lien
Loan Documents and/or the Third Lien Loan Documents shall not, in and of itself, constitute a Default or
an Event of Default (as such terms are used in the Senior Lien Loan Documents) under the Senior Lien
Loan Documents.

Section 5.03  Senior Lender shall provide the City and Third Lien Lender with copies of all written
notices which are sent to Owner relating to defaults or exercise of remedies by Senior Lender under the
Senior Lien Loan Documents (including notices of default and notices of intention to exercise remedies
under the Senior Lien Loan Documents), simultaneously with the sending of such notices to Owner.

Section 5.04  The City and Third Lien Lender shall have the right, but not the obligation, to cure
any monetary default by Owner under the Senior Lien Loan Documents at any time on or before the later
to occur of (i) the thirtieth (30th) day following receipt by the City and the Third Lien Lender of written notice
of a monetary default under the Senior Lien Loan Documents or (ii) five (5) calendar days following the

expiration of any grace, notice, or cure period available to Owner for any monetary default under the Senior
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Lien Loan Documents ("Monetary Cure Period"). The City and the Third Lien Lender shall have the right,
but not the obligation, to cure any non-monetary default by Owner under the Senior Lien Loan Documents
at any time on or before the later to occur of (i) the sixtieth (60th) day following receipt by the City and the
Third Lien Lender of written notice of a non-monetary default under the Senior Lien Loan documents or (i)
five (5) calendar days following the expiration of any grace, notice, or cure period available to Owner for
any non-monetary default under the Senior Lien Loan Documents ("Non-Monetary Cure Period").

Section 5.05  Senior Lender shall not accelerate the Senior Loan, or exercise any remedies
under the Senior Lien Loan Documents, unless the City and Third Lien Lender fail to cure such defaults
prior to the expiration of the Monetary Cure Period or the Non-Monetary Cure Period, as the case may be,
and if any portion of the Senior Loan has previously been or is thereafter accelerated, then Senior Lender
shall reinstate the Senior Loan in accordance with its original terms, upon the cure of the defaults under
the Senior Lien Documents within the Monetary Cure Period or the Non-Monetary Cure Period, as the
case may be.

Section 5.06  The City and the Borrower (as applicable) shall provide Senior Lender and the Tax
Credit Investor as defined under the City Loan Agreement with copies of any notices of intention to exercise
any remedies under the Second Lien Loan Documents, simultaneously with the sending of such notices
to Borrower and Owner, and the Third Lien Lender shall provide Senior Lender and the Tax Credit Investor
with copies of any notices of intention to exercise any remedies under the Third Lien Loan Documents,
simultaneously with the sending of such notices to Owner.

Section 5.07  The City shall have the right, but not the obligation, in lieu of curing any default
under the Senior Lien Loan Documents, to purchase the Senior Loan, by paying the outstanding principal
amount thereof, plus all accrued and unpaid interest thereon, together with reasonable expenses incurred
by the Senior Lien Lender in connection therewith (including reasonable attorneys' fees), in exchange for
assignments, on forms approved by the Senior Lender, of the Senior Lien Loan Documents (including,
without limitation, to the extent permitted by applicable law or regulation, the original title insurance policies
for the Senior DOT and the original Senior Lien Note, all endorsed to the City or its designee), without
recourse or warranty and pursuant to which the City shall release the Senior Lender from all claims and

other liabilities of the City relating to the Senior Loan as required by the Senior Lender.
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Article VI. Escrow Accounts. Pursuant to the Senior Lien Loan Documents, Senior Lender may
require Owner to escrow amounts for the payment of taxes and insurance with respect to the Property
("Escrow Accounts"). If Senior Lender requires such Escrow Accounts, then Senior Lender agrees to use
such amounts to pay such taxes and insurance as they become due and will not apply such amounts to the
Senior Loan except after foreclosure of the Senior Loan. If the Senior Lender does not require Owner to
maintain Escrow Accounts, the City may require (but shall not be obligated to do so) Owner and/or Borrower
to maintain Escrow Accounts and to pledge such Escrow Accounts to the City.

Article VII. Conditions Precedent; Effective Date. This Agreement shall not become effective until the

date (such date being the "Effective Date") when all of the following conditions precedent have been
satisfied or waived:
(a) This Agreement shall have been duly executed by each of the parties hereto; and
(b) Borrower and Owner each have executed all of the Senior Lien Loan Documents,
the Second Lien Loan Documents and the Third Lien Loan Documents.

Article VIII. Controlling Agreements; LURA. In the event of any conflict between the terms and

conditions of this Agreement and the terms and provisions of the Senior Lien Loan Documents, the Second
Lien Loan Documents and/or the Third Lien Loan Documents, then the terms and provisions of this
Agreement shall control. Notwithstanding anything contained in this Agreement or the Senior Lien Loan
Documents and Third Lien Loan Documents to the contrary, (i) in no event shall the LURA be deemed a
Subordinate Lien Loan Document, (i) the LURA shall at all times be prior and superior to the lien securing
the Senior Loan and any and all other provisions of the Senior Lien Loan Documents and the Third Lien
Loan and any and all other provisions of the Third Lien Loan Documents and (iii) in the event that there is
a conflict in the terms and provisions of (x) this Agreement, (y) the Senior Lien Loan Documents and/or the
Third Lien Loan Documents, or (z) that certain Declaration of Subordination, executed by Senior Lender,
Third Lien Lender, the City, Borrower and Owner for the benefit of the City, of even date herewith
("Declaration of Subordination"), the terms and provisions of the Declaration of Subordination shall control.
Article IX. No Third-Party Beneficiary. Nothing in this Agreement, express or implied, is intended or
shall be construed to confer upon, or to give to, any party other than the parties hereto and their respective
successors and assigns, any right, remedy or claim under or by reason of this Agreement or any covenant,

condition, or stipulation thereto; and the covenants, stipulations, and agreements contained in this
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Agreement are and shall be for the sole and exclusive benefit of the parties hereto and their respective
successors and assigns.

Article X. City Council Approval.

Section 10.01 This Agreement shall not be effective until the City Loan Agreement has been
approval by the City of Houston City Council ("City Council") and is signed by the Mayor of the City of
Houston (“Mayor") and countersigned by the Controller of the City ("Controller") and the remaining Second
Lien Loan Documents are signed by the Director of the Housing and Community Development Department
of the City. Notwithstanding anything in this Agreement to the contrary, the cure of the Defaults or Events
of Default under the Senior Lien Loan Documents or the Third Lien Loan Documents and/or the purchase
of Senior Lien Note by the City are all subject to City Council approval.

Section 10.02 Notwithstanding anything contained herein to the contrary, this Agreement does
not, nor shall it be construed to, foreclose or waive the application of all lawful requirements under the
applicable laws of the State of Texas for the approval or issuance of future agreements, permits or licenses
by the City.

Section 10.03 Any provision of this Agreement which contemplates (i) the payment of money by
the City, which payment would require the appropriation of funds over and above any sums appropriated
prior to the Effective Date of this Agreement in connection with this Agreement (and the transactions
contemplated herein), or (ii) any other future action, decision, agreement, waiver or approval which by its
nature must be approved by the City Council, including without limitation, the issuance of permits or
licenses, shall be subject to the approval of any subsequent City Councils to which such matter is
presented and to the appropriation by such City Council of the required funds, in the exercise of its
legislative discretion.

Article XI. Miscellaneous.

Section 11.01 Notices. 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 (i) personally, (i)
via overnight-delivery, (iii) by certified or registered mail, postage prepaid, return receipt requested or (iv)
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 effective only upon receipt.

Each party may, by written notice given to the other parties, designate any other address or addresses to
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which notices, certificates or other communications to them shall be sent as contemplated by this
Agreement. All notices sent under this Agreement shall be sent at the same time and in the same manner
to Borrower and Owner. Until otherwise so provided by the respective parties, all notices, certificates and
communications to each of them shall be addressed as follows:

SENIOR LENDER:

Amegy Bank

4576 Research Forest Drive
The Woodlands, Texas 77381
Attention: Sarah Hale

CITY:

City of Houston

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

Houston, TX 77002

Attention: Director

With copy to:

City of Houston Legal Department
900 Bagby, 4" Floor

Houston, TX 77002

Attention: City Attorney

Borrower:

Tejano Center for Community Concerns, Inc.
2950 Broadway Street
Houston, Texas 77017

Owner:

DWR OST, LP

6300 West Loop South, Suite 670
Bellaire, Texas 77401

Attn: Donna W. Rickenbacker

Third Lien Lender:

DWR Development Group, LLC
6300 West Loop South, Suite 670
Bellaire, Texas 77401

Tax Credit Investor:

NEF Assignment Corporation

120 South Riverside Plaza, 15" Floor @
Chicago, IL 60606
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Section 11.02 Successors and Assigns. Whenever in this Agreement any party hereto is named

or referred to, the successors and assigns of such party shall be deemed to be included and all rights,
benefits, covenants, promises, and agreements in this Agreement by or on behalf of the respective parties
hereto shall bind and inure to the benefit of the respective successors and assigns of such parties, whether
so expressed or not.

Section 11.03 Counterparts. The parties have executed this Agreement in multiple originals,
each having full force and effect, as of the date of this Agreement. Facsimile or electronically transmitted
signatures shall be deemed originals for all purposes hereunder.

Section 11.04 Governing Law. This Agreement shall be performable and enforced in Harris
County, Texas, and shall be construed in accordance with the laws of the State of Texas, without regard
to the conflicts of laws rules of the State of Texas. Venue shall be exclusively in Harris County, Texas.

Section 11.05 Amendments. No amendment or waiver of any provision of this Agreement shall
be effective unless the same shall be in writing and signed by the party or parties against whom it is to be
enforced, and any such waiver or consent shall be effective only in the specific instance and for the specific
purpose for which given. No delay on the part of Senior Lender, the City or the Third Lien Lender in the
exercise of any right, power, or remedy shall operate as a waiver thereof, nor shall any single or partial
waiver by Senior Lender, the City and/or the Third Lien Lender of any right, power, or remedy preclude
any further exercise thereof, or the exercise of any other right, power or remedy.

Section 11.06 Survival. This Agreement shall remain in full force and effect until payment in full
of the Senior Loan.

Section 11.07 Entirety. This Agreement, including the documents referred to herein, embodies
the entire agreement and understanding of the parties hereto and supersedes all prior agreements and
understandings of the parties hereto relating to the subject matter herein contained: notwithstanding the
foregoing, however, nothing in this Agreement shall supersede or override the provisions, covenants and
terms contained in the Senior Declaration of Subordination.

Section 11.08 Severability. In case any one or more of the provisions contained in this
Agreement shall be invalid, illegal, or unenforceable in any respect, the validity, legality, and enforceability
of the remaining provisions contained herein shall not in any way be affected and/or impaired thereby.
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Section 11.09 Funding. Senior Lender (subject to the terms and conditions of the Senior Lien
Loan Documents), City (subject to the terms and conditions of the Second Lien Loan Documents) Third
Lien Lender (subject to the terms and conditions of the Third Lien Loan Documents) , Borrower and Owner,
agree that the advances and funding for the acquisition of the Property and the construction of the

apartment complex shall be as follows unless otherwise agreed by the parties:

(1) Senior Lender shall first advance interest carry on the Senior Loan, origination or similar loan
fees associated with the Senior Loan, and attorneys' fee associated with the Senior Loan to

the extent covered by the Senior Loan;

(2) City shall fund at closing for land acquisition and other costs then eligible for funding under
the City Loan Agreement at closing and shall thereafter fund (after the depletion of the Third
Lien Loan) based on draws meeting the requirements of the City Loan Agreement for eligible
costs into a blocked collateral account with Senior Lender (“Construction Account”) at such

times as allowed by the City Loan Agreement;

(3) The Third Lien Lender shall fully fund the Third Lien Loan at closing and the proceeds of such g
Third Lien Loan shall be used at closing for paying the predevelopment loan and closing costs
and reimbursements (e.g. other predevelopment costs incurred by various parties as set forth in
the closing statement), with the remainder, if any, being deposited into the Collateral Account to

be drawn down from post-closing draws before any other source until depleted;

(4) The Tax Credit Investor's (as defined in the City Loan Agreement) initial installment of equity shall
be funded in full at closing and to the extent not required be used at closing to pay closing costs,
shall be deposited into the Collateral Account and disbursed by Senior Lender based on post-

closing draws (after full use of the Third Lien Lender Loan and the City Loan)

(5) The Senior Loan shall be funded for eligible costs under the Senior Loan.
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The purpose of this Section is to designate funding order and not to create funding obligations between
Senior Lender, City and the Third Lien Lender. The obligations of the City, the Senior Lender and the Third
Lien Lender to fund are subject to the terms and conditions of their respective Loan Documents.

[SIGNATURE PAGE FOLLOWS]
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Signature Page

Intercreditor Agreement

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by
their respective officers thereunto duly authorized, as of the date of the countersignature by the Controller

of the City of Houston, as set forth below.

SENIOR LENDER:

Zions Bancorporation, N.A., d/b/a Amegy Bank

By:
Name:
Title:
STATE OF TEXAS §
§
COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me on the ___dayof 2022, by

; of Zions Bancorporation, N.A., d/b/a Amegy Bank , a national
banking association on behalf of said association.

NOTARY PUBLIC - THE STATE OF TEXAS

Printed Name of Notary

My commission expires:
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Signature Page

Intercreditor Agreement

BORROWER:

TEJANO CENTER FOR COMMUNITY CONCERNS,
INC., a Texas nonprofit corporation

By:
Adriana Tamez
Chief Executive Officer
STATE OF TEXAS §
§
COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me on the day of , 2022,

by Adriana Tamez, the Chief Executive Officer of TEJANO CENTER FOR COMMUNITY CONCERNS
INC., a Texas nonprofit corporation, on behalf of said corporation.

Notary Public, State of Texas

Printed Name of Notary
My commission expires:
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Signature Page

Intercreditor Agreement

OWNER:

DWR OST, LP, a Texas limited partnership

By: DWR OST GP, LLC, a Texas limited liability
company, General Partner

By: DWR DEVELOPMENT GROUP, LLC, a
Texas limited liability company,
Managing Member

By:
Donna W. Rickenbacker
Sole Member
STATE OF TEXAS
COUNTY OF HARRIS
The foregoing instrument was acknowledged before me on the day of , 2022,

by Donna W. Rickenbacker, the sole member of DWR DEVELOPMENT GROUP, LLC, a
Texas limited liability company and the Managing Member of DWR OST GP, LLC, a Texas
limited liability company and General Partner of DWR OST, LP, a Texas limited partnership
on behalf of such limited liability companies and limited partnership.

NOTARY PUBLIC - THE STATE OF TEXAS

Printed Name of Notary

My commission expires:
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Signature Page

Intercreditor Agreement

CITY:
SEAL/ATTEST: CITY OF HOUSTON, TEXAS
Pat Jefferson Daniel, City Secretary Sylvester Turner, Mayor
APPROVED: COUNTERSIGNED:
Keith W. Bynam, Director Chris B. Brown, Controller
Housing and Community Development
Department
APPROVED AS TO FORM: COUNTERSIGNATURE DATE:
Senior Assistant City Attorney
LD#
STATE OF TEXAS §
§
COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me on the day of
, 2022, by for Sylvester Turner, Mayor of the CITY OF

HOUSTON, a municipal corporation, on behalf of said corporation.

Notary Public, State of Texas

Printed Name of Notary
My commission expires:
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Intercreditor Agreement
THIRD LIEN LENDER:
DWR DEVELOPMENT GROUP, LLC,

a Texas limited liability company

By:

Donna W. Rickenbacker, Sole Member

STATE OF TEXAS §
§
COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me on the day of , 2022, by

Donna W.. Rickenbacker, the sole member of DWR DEVELOPMENT GROUP, LLC, a Texas limited liability
company, on behalf of such limited liability company.

NOTARY PUBLIC - THE STATE OF TEXAS

Printed Name of Notary
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EXHIBIT A

LEGAL DESCRIPTION

Unrestricted Reserve “A”, Block 1 of Old Spanish Trail Lofts, a subdivision in Harris County, Texas, according to
the Map or Plat thereof recorded in Film Code 700554 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 made as of

, 2022 by and among DWR OST, LP, a Texas limited partnership (“Owner”), TEJANO
CENTER FOR COMMUNITY CONCERNS, INC., a Texas nonprofit corporation (‘Borrower”), and
ALPHA BARNES REAL ESTATE SERVICES, LLC, a limited liability company, having an address at
15601 Dallas Parkway, Suite 200, Addison, Texas 75001 ("Manager").

A Owner is the owner of the real property located at 5520 Old Spanish Trail, Houston,
Harris County, Texas 77023 ("Project") and is making certain improvements to the Project.

B. Manager is the property manager of the Project pursuant to that certain Property
Management Agreement dated as of 2022 between Owner and Manager (as from time to
time amended in accordance with the terms thereof and hereof, the "Management Agreement").

C. Owner has requested that the City of Houston, Texas (“City”) make a $19,310,000.00
(“Loan”) to Borrower to be used by Borrower to make a loan to Owner to provide funds for the acquisition
and construction of the Project.

D. The Loan will be (i) advanced pursuant to the terms of a certain Loan Agreement dated
as of the date hereof between City, Borrower and Owner (as the same may be amended from time to
time, the "Loan Agreement"); and and (ii) is secured by a Collateral Assignment of Note and Liens
(“Collateral Assignment’) executed by Borrower assigning Borrower's right, title and interest in and to a
loan made by Borrower to Owner, in the principal amount of the $19,310,000.00 together with a Deed of
Trust, Security Agreement and Financing Statement (“Deed of Trust’) covering the Project.

E. City has required, as a condition to making the Loan and as additional security for the
obligations of Borrower under the Loan, (i) that Owner assign to City all of Owner's right, title and interest
in and to the Management Agreement; (ii) that Owner and Manager subordinate, to the extent herein
provided, their respective right, title and interest in and to the Management Agreement to the liens and
security interests securing performance of the Loan; and (iii) that Owner and Manager agree to the terms,
covenants and conditions contained herein.

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

1. Terms. Terms defined in the Loan Agreement have the same meanings when used
herein unless otherwise defined herein or the context hereof otherwise requires.

2 Assignment.  Subject to the terms and conditions hereof to further secure the
performance of the obligations under the Loan Agreement and documents executed in connection with
and are evidencing, governing, and/or securing the Loan (“‘Loan Documents”), Owner hereby collaterally
grants, transfers and assigns to City all of Owner's right, title and interest in, to and under the
Management Agreement together with all right, power and authority of Owner to alter, modify or change
the terms of the Management Agreement or to surrender, cancel or terminate the same, and Manager
consents to such assignment pursuant to and in accordance with the agreements set forth herein. So
long as no Default exists under the Loan Agreement or any of the Loan Documents. Owner 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 Owner thereunder; except that from and after the date upon which City (a) agrees in
writing to assume performance of Owner's obligations under the terms of the Management Agreement, or
(b) acquires title to the Project by foreclosure or otherwise, Manager shall be entitled to the management
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fees and other sums provided in the Management Agreement which are due and payable after acquisition
of the Project by City so long as Manager is performing its duties thereunder.

35 Representations and Warranties. Owner and Manager hereby represent and warrant
to City that as of the date hereof (a) the only agreement affecting the management of the Project (as
more particularly set forth in the Management Agreement) is the Management Agreement, (b) the
Management Agreement constitutes the full agreement between Owner and Manager, and there are no
amendments thereto, (c) the Management Agreement is in full force and effect, and (c) neither Owner nor
Manager is in default under the Management Agreement, and no event has occurred which, with the
giving of notice and/or the passage of time would constitute a default thereunder. Owner represents and
warrants that but for this Assignment and the other Loan Documents and pursuant to the terms of the
Senior Loan Documents (as defined in the Loan Agreement), Owner has not transferred, assigned or
encumbered, in whole or in part, the Management Agreement or any of Owner's rights or interests
thereunder. Owner further represents that, other than as provided in the immediately preceding
sentence, Owner has not performed any act or executed any instrument which might prevent or limit City
from proceeding under any of the terms and conditions hereof.

4, Covenants.

(a) Owner, at its sole cost and expense, shall fully perform every obligation under
the Management Agreement by Owner to be performed, and shall enforce or secure the performance of
every obligation of the Management Agreement by Manager to be performed for or on behalf of Owner
(unless in Owner's good faith, prudent business judgment, it would not be in the best interest of the
Project to do so and such obligation is not material). Owner shall not waive or release Manager from
Manager's material obligations to be performed under the Management Agreement. Owner shall not
enter into any agreement other than the Management Agreement for the management of the Project.
Except pursuant to the Senior Loan Documents, Owner will not transfer, assign or encumber, in whole or
in part, the Management Agreement or any of Owner's rights or interests thereunder. Any violation of any
of such covenants on the part of Owner without the prior written consent of City shall constitute a Default
entitling City to exercise the remedies available to it hereunder and under the Loan Documents; provided,
however, that this Assignment is subject to the notice and cure periods described in the Loan Agreement
that are to be provided to Owner, which are incorporated herein by reference.

(b) Owner and Manager shall not modify or amend, in any material respect, or
terminate, the Management Agreement without City's prior written consent (not to be unreasonably
withheld); provided, however, that in the event City is given written notice of Owner's default and
opportunity to cure in accordance with the first sentence of Section 5 below and such default is not cured
by Owner or City within the applicable time period, Manager shall be permitted (subject to the third
sentence of Section 7) to terminate the Management Agreement in accordance with the provisions
thereof.

(c) Owner and Manager hereby agree that notwithstanding any provision to the
contrary set forth herein or in the Management Agreement, Manager shall not receive any management
fee in excess of five percent (5.0%) of gross annual income at any time.

(d) At Owner's sole cost and expense, Owner shall appear in and defend any action
or proceeding connected with the Management Agreement and shall pay all necessary costs and
expenses of City, including reasonable attorneys' fees, in any such action or proceeding in which City
may appear.

5. Default by Owner Under Management Agreement. In the event of any material default
by Owner under the Management Agreement, Manager shall give City written notice of such default, and
City shall be permitted an opportunity (not less than forty-five (45) days from receipt of said notice) to cure
such default by Owner, during which time Manager shall have no right to terminate the Management
Agreement; provided, however, that City shall in no event be required to effect any such cure, and any
cure by City shall not release Owner or Manager from any of its obligations under the Management

Agreement. City shall have the right to appear in and defend any action or proceeding purporting to
3
OST LOFTS ATTACHMENT K




affect the Project or the rights and powers of City hereunder. Owner 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 remedies of
City under this Assignment. Owner agrees that all sums so expended by City in curing any default by
Owner, or in appearing in or defending any action or proceeding, or in taking any other action permitted
hereby, in each case together with interest thereon at the Default Rate (as defined in the Loan
Agreement) shall payable by Owner 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 Owner 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 Owner shall reimburse City therefor immediately
upon demand, and upon the failure of Owner to do so, same shall constitute a Default and City may, upon
thirty (30) days notice to Owner, if the amounts properly due and owing to City have not been paid,
exercise the remedies available to it under the Loan Documents.

1. Subordination. Manager hereby subordinates any and all right, title and interest it may
now or in the future have in the Management Agreement and/or to receive payment of any management
or other fees set forth therein to the liens and security interests securing the obligations under the Loan
Agreement; provided, however, that unless a Default then exists, Owner shall be entitied 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 foreclosure sale under Deed of Trust lien may terminate the Management
Agreement upon foreclosure or at any time thereafter.

8. Default. Upon the occurrence and continuation of a Default under and as defined in the
Loan Agreement or other Loan Documents or the occurrence of a default on the part of Owner or under
the Management Agreement which remains uncured after after at least thirty (30) days' written notice
from City to Owner, 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 Owner under the Management Agreement; (b) whether or not possession of the Project is
taken, to receive all funds, issues, and profits under the Management Agreement (other than
management fee payable to and earned by Manager in accordance with the terms and provisions thereof)
and apply the same, less costs and expenses of taking possession of the Project, operation and
collection, including reasonable attorneys' fees, upon any obligations due under the Loan Documents
whether or not then due and in such order as City may determine; (c) enforce or terminate (with or without
cause) the Management Agreement; (d) require Owner to install substitute management acceptable to
City; and (e) do any acts which City deems proper to protect the Project or City's security interest therein
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or lien thereon, and thereupon and without further notice to Owner, Owner shall not have any further
rights under the Management Agreement which would conflict with, impair, or interfere with any rights of
City hereunder. Neither City's entering upon and taking possession of the Project nor the exercise of any
of the aforesaid remedies shall cure or waive any such default on the part of Owner or waive, modify or
affect any notice of default under 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 Management
Agreement to the contrary. After any such termination, City shall have the right to replace Manager with a
manager selected by City in its sole discretion. Upon any termination of the Management Agreement,
whether or not pursuant to this section, Manager agrees to deliver copies of all records, files, financial
statements, and any other documents pertaining to management, construction, design and operation of
the Project which are in the possession or under the control of Manager to Owner excluding, however,
documents pertaining solely to the operation systems or procedures owned by Manager.

9. Notice by City. A notice in writing by City to Manager advising Manager that a Default
exists and requesting that all future performance under the Management Agreement be made to City (or
its agent), shall be construed by Manager as conclusive authority to Manager that such performance is to
be made to City (or its agent) and Manager shall be fully protected in making such performance to City;
and Owner hereby irrevocably constitutes and appoints City the attorney-in-fact and agent of Owner for
the purpose of endorsing the consent of Owner on any such notice (such appointment only to be effective
when a Default exists under and as defined in the Loan Agreement). The foregoing power is coupled with
an interest and shall survive the liquidation, bankruptcy or insolvency of Owner.

10. Attornment by Manager. Manager hereby agrees that in the event of notification to
Manager by City that City has acquired possession of the Project or obtained the appointment of a
receiver for same, Manager shall, at City's request, attorn to City as owner thereunder; provided,
however, that in no event shall City be liable for, or be obligated to cure, any default of Owner occurring
prior to the date of such notification.

11; No Limitations. Owner and Manager agree that (a) nothing in this Assignment shall be
construed to limit or restrict in any way the rights and powers granted to City under any of the Loan
Documents, and (b) an action to foreclose may be commenced, notwithstanding that Owner continues in
possession of the Project, both real and personal, herein referred to, and continues to collect the rents,
issues and profits thereof.

1.2, No Waiver. This Assignment can be extended, modified or amended only in writing
executed by Manager and Owner and consented to by the City, and none of the rights or benefits of City
can be waived permanently except in a written document executed by City. City's rights, powers,
privileges and remedies under or in connection with this Assignment are cumulative and not exclusive
and shall not be waived, precluded or limited by any failure or delay in the exercise thereof or by the
parties exercise thereof or by any course of dealing between Manager and/or Owner and City. No notice
to or demand on Manager or Owner in any case shall entitle Manager or Owner to any other or further
notice or demand in similar or other circumstances or constitute a waiver of the right of City to any other
or further action in any circumstances without notice or demand.

3. Counterparts. This Assignment and any amendments, waivers, consents or
supplements hereto or in connection herewith may be executed, including by transmission of facsimile, in
any number of counterparts and by different parties hereto in separate counterparts, each of which when
so executed and delivered shall be deemed an 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.
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14. Descriptive Headings; Recitals. The descriptive headings used in this Assignment are
for convenience only and shall not be deemed to affect the meaning or construction of any provision
hereof. The Recitals set forth at the beginning of this Assignment are hereby incorporated into the
substantive provisions of this Assignment.

15, Notices. Any notice, report, demand or other instrument authorized or required to be
given or furnished hereunder shall be given in conformity with the terms and conditions of the Loan
Agreement and to the parties hereto at the addresses set forth above.

16. Benefit of Agreement. This Assignment shall be binding upon each party hereto and its
successors and assigns, and shall inure to the benefit of Owner, Borrower, City, and Manager and their
respective successors and/or assigns, except the rights and remedies of Owner, Borrower, City, and
Manager under this Assignment (except pursuant to Section 7 above) shall not inure to the benefit of (a)
any purchaser of the Project at a foreclosure sale, (b) any Person taking title to the Project by deed in lieu
of foreclosure, or (c) any successor or assign of any Person described in clauses (a) and (b) above,
except that Owner's, 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, Owner
and Manager shall make, execute and deliver, or cause to be made, executed and delivered, to City and,
where appropriate, shall cause to be recorded or filed, and from time to time thereafter to be re-recorded
and refiled, at such time and in such offices and places as shall be deemed desirable by City, such
documents and/or instruments as City may consider necessary or desirable in order to effectuate, or to
continue and preserve, the obligations of Owner and Manager under this Assignment. Upon any failure
by either Owner or Manager to do so, City may make, execute, record, file, re-record or refile any and all
such documents and/or instruments for and in the name of either Owner or Manager, and Owner and
Manager hereby irrevocably appoint (which appointment is coupled with an interest with full power of
substitution) City the agent and attorney-in-fact of either Owner or Manager to do so; and Owner and
Manager shall reimburse City, on demand, for all costs and expenses (including reasonable attorneys'
fees and expenses) incurred by City in connection therewith.

20. Choice of Law and Venue. THIS ASSIGNMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY THE LAWS (BUT NOT THE RULES GOVERNING
CONFLICTS OF LAWS) OF THE STATE OF TEXAS AND SHALL BE PERFORMABLE IN HARRIS
COUNTY, TEXAS.

21. WAIVER OF JURY TRIAL. THE PARTIES TO THIS ASSIGNMENT HEREBY,
UNCONDITIONALLY AND VOLUNTARILY, WITH AND UPON THE ADVICE OF COUNSEL, WAIVE,
RELINQUISH AND FOREVER FORGO THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BASED UPON, OR ARISING OUT OF, OR IN ANY WAY RELATING TO THIS
ASSIGNMENT.

[Executed on the following page]
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SIGNATURE PAGE
COLLATERAL ASSIGNMENT
OF PROPERTY MANAGEMENT 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 representative as of the date
first above written.

The parties agree that each party may sign and deliver this agreement electronically or by electronic

means and that an electronic signature will be as good, binding, and effective as an original or manual
signature.

OWNER:

DWR OST, LP, a Texas limited partnership

By: DWR OST GP, LLC, a Texas limited liability company,
General Partner

By: DWR DEVELOPMENT GROUP, LLC, a Texas
limited liability company, Managing Member

By:

Donna W. Rickenbacker, Sole Member

BORROWER:

TEJANO CENTER FOR COMMUNITY CONCERNS, INC., a
Texas nonprofit corporation

By:

Adriana Tamez

Chief Executive Officer
PROPERTY MANAGER:

ALPHA BARNES REAL ESTATE SERVICES, LLC, a limited
liability company

By:
Name:
Title:

OST LOFTS ATTACHMENT K



ATTACHMENT L
TO LOAN AGREEMENT

ASSIGNMENT OF ARCHITECT'S
CONTRACT, PLANS AND SPECIFICATIONS, AND CONSENT

OST LOFTS ATTACHMENT L



ASSIGNMENT OF ARCHITECT'S
CONTRACT, PLANS AND SPECIFICATIONS, AND CONSENT

FOR VALUE RECEIVED, to be effective as of , 2022, DWR OST, LP., a Texas limited
partnership ("Owner"), whose mailing address is: 6300 West Loop South, Suite 670, Bellaire, Texas
77401, Attn: Donna Rickenbacker, as additional security for the obligations incurred by TEJANO
CENTER FOR COMMUNITY CONCERNS, INC., a Texas nonprofit corporation ("Borrower"), pursuant to
that certain Loan Agreement (as heretofore amended, extended, modified or renewed, the "City Loan
Agreement"), between the Borrower, Owner and THE CITY OF HOUSTON ("City"), whose mailing
address is c/o Department of Housing and Community Development, 2100 Travis St, 9t Floor, Houston,
TX 77002, Attention: Director, which City Loan Agreement evidences the loan made by City to Borrower
in the original principal amount of $19,310,000.00 ("City Loan"), the proceeds of which were utilized by
Borrower to make a $19,310,000.00 (“Owner Loan”) to Owner for the construction of the project located
at 5520 Old Spanish Trail, Houston, Harris County, Texas 77023 ("Project") and which City Loan is
secured by a certain Collateral Assignment of Note and Liens (“Collateral Assignment”) executed by
Borrower assigning Borrower's right, title and interest in the Note evidencing the Owner Loan in the
maximum principal amount of the $19,310,000.00, together with a Deed of Trust, Security Agreement and
Financing Statement (“Deed of Trust") covering the Project (the Note, Collateral Assignment, Deed of
Trust, and any and all other instruments, documents or other writings now or hereafter evidencing,
governing, securing, or guaranteeing the indebtedness evidenced by the Note, as such documents may
have been or may hereafter be amended from time to time, are hereinafter collectively referred to as the
“Loan Documents"”), hereby transfers, assigns and conveys to City, and the successors and assigns of
City, all of the right, title and interest of Owner in and to that certain architect contract by and between
Owner and Mucasey & Associates ("Architect"), dated October 28, 2022 ("Contract") and in and to
those certain architectural drawings and plans and specifications ("Plans and Specifications") therefor,
all inclusive, all of which were prepared by Architect, a true and correct copy of the Contract and Plans
and Specifications having been deposited with and held by City. Upon the satisfaction in full of the
obligations of Borrower to City evidenced by the City Loan Agreement and the Restrictive Covenants and
the other Loan Documents (as defined in the City Loan Agreement and referred to herein as the “‘City
Loan Documents”), this Assignment of Architect's Contract Plans and Specifications, and Consent
("Assignment") shall become null and void.

Owner and Architect, by executing the Consent to this Assignment which follows this Assignment,
agree that City does not assume any of Owner's obligations or duties concerning the Contract and Plans
and Specifications, including, but not limited to, the obligation to pay for the preparation of the Contract
and Plans and Specifications, until and unless City shall exercise its rights, granted hereby, to the use of
the Contract and Plans and Specifications.

To be effective during such time as a Default (as defined in the City Loan Agreement) then exists,
Owner hereby irrevocably constitutes and appoints City as its attorney-in-fact to demand, receive and
enforce Owner's rights with respect to the Contract and Plans and Specifications, to give appropriate
receipts, releases and satisfactions for and on behalf of Owner and to do any and all acts in the name of
Owner or in the name of City with the same force and effect as Owner could do if this Assignment had not
been made.

City shall not exercise any rights hereunder unless a Default shall have occurred and is
continuing, as such is defined in the City Loan Documents.

Except in connection with the Senior Loan (as defined in the City Loan Agreement), Owner

hereby represents and warrants to City that no previous assignment of its interest in the Contract and
Plans and Specifications has been made; and Owner agrees not to further assign, sell, pledge, transfer,
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mortgage or otherwise encumber its interest in the Contract and Plans and Specifications so long as this
Assignment is in effect.

Capitalized terms utilized herein which are not defined herein shall have the meaning specified in
the City Loan Agreement.

The parties agree that each party may sign and deliver this agreement electronically or by

electronic means and that an electronic signature will be as good, binding, and effective as an original or
manual signature.
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Signature Page
Assignment of Architect’s Contracts, Plans and Specifications and Consent
DATED to be effective as of the date first set forth above.

OWNER:

DWR OST, LP, a Texas limited partnership

By: DWR OST GP, LLC, a Texas limited liability company,
General Partner

By: DWR DEVELOPMENT GROUP, LLC, a Texas
limited liability company, manager

By:

Donna W. Rickenbacker,
Manager and Sole Member

[ARCHITECT'S CONSENT FOLLOWS]
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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 (42 U.S.C. §§ 12131-12165; 47 U.S.C. §§ 155, 201, 218 and 255), The
Architectural Barriers Act of 1968 (42. U.S.C. §§ 415-4157), Section 504 of the Rehabilitation Act of
1973 (29 US.C. § 794 et seq.) and Tex. Gov't Code Ann. § 469.001 et seq., as amended, ordinances,
rules and regulations, and that all permits, certificates or other licenses evidencing same have been
obtained and will be delivered to City upon request therefore: and (iv) the Contract is in 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 expressly consents to the above and foregoing Assignment and agrees that, in
the event that a Default (as defined in the City Loan Agreement) exists, City is authorized to use the
Contract and Plans and Specifications for the purpose of the inspection or completion of the construction
of the Project and for the maintenance and protection of the Project contemplated by the City Loan
Agreement.

To induce City to enter into the City Loan Agreement with Borrower, Architect hereby agrees that
all of the liens which Architect may have or be entitled to either against such Contract and Plans and
Specifications or against the Project contemplated by the City Loan Agreement (including the real
property described in Exhibit A attached hereto and incorporated herein by reference) shall be and are
hereby made subordinate and inferior to the Deed of Trust and other liens and security interests securing
the performance of the Owner Loan.

Architect acknowledges that City is relying and is entitied to rely on Architect's professional skill
and competence in the provision of construction management services under the Contract.

The parties agree that each party may sign and deliver this agreement electronically or by
electronic means and that an electronic signature will be as good, binding, and effective as an original or
manual signature

DATED to be effective as of , 2022.

ARCHITECT:
MUCASEY & ASSOCIATES, a Texas sole

proprietorship

By:

Mark S. Mucasey, Principal
Exhibit List

Exhibit A - Legal Description
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EXHIBIT A
LEGAL DESCRIPTION

Unrestricted Reserve “A”, Block 1 of Old Spanish Trail Lofts, a subdivision in Harris County,

Texas, according to the Map or Plat thereof recorded in Film Code 700554 of the Map Records
of Harris County, Texas

(TO BE ADJUSTED ACCORDING TO FINAL SURVEY)
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ASSIGNMENT OF CONSTRUCTION
CONTRACT, PLANS AND SPECIFICATIONS, AND CONSENT

FOR VALUE RECEIVED, DWR OST, LP. a Texas limited partnership ("Owner"), whose mailing address
is: 6300 West Loop South, Suite 670, Bellaire, Texas 77401, as additional security for the obligations
incurred by TEJANO CENTER FOR COMMUNITY CONCERNS, INC., a Texas nonprofit corporation
("Borrower"), pursuant to that certain Loan Agreement (as heretofore amended, extended, modified or
renewed, the "City Loan Agreement"), between the Borrower, Owner and THE CITY OF HOUSTON
("City"), whose mailing address is c/o Department of Housing and Community Development, 2100 Travis
St, 9" Floor, Houston, TX 77002, Attention: Director, which City Loan Agreement evidences the loan made
by City to Borrower in the original principal amount of $19,310,000.00 ("City Loan"), the proceeds of which
were utilized by Borrower to make a $19,310,000.00 (“Owner Loan”) to Owner for the construction of the
project located at 5520 Old Spanish Trail, Houston, Harris County, Texas 77023 ("Project") and which
Owner Loan and all documents executed in connection therewith including a Deed of Trust on the Project
were collaterally assigned to the City pursuant to a certain Collateral Assignment of Note and Liens
(“Collateral Assignment”) executed by Borrower, hereby transfers, assigns and conveys to City, and the
successors and assigns of City, all of the right, title and interest of Owner in and to that one certain
construction contract (the “Contract’) dated , 2022, between Owner and CROSSROADS HOUSING
DEVELOPMENT CORPORATION (“Contractor’), a true and correct copy of the Contract having been
deposited with and held by City. Upon the payment and satisfaction in full of the obligations of Borrower to
City evidenced by the City Loan Agreement and the other Loan Documents (as defined in the City Loan
Agreement and referred to herein as the “City 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.

Owner and Contractor, by executing the Consent to this Assignment which follows this Assignment,
agree that City does not assume any of Owner's obligations or duties concerning the Contract, including,
but not limited to, the obligation to pay for the preparation of the Contract, until and unless City shall exercise
its rights, granted hereby, to the use of the Contract.

To be effective during such time as a Default (as defined in the City Loan Agreement) then exists,
Owner hereby irrevocably constitutes and appoints City as its attorney-in-fact to demand, receive and
enforce Owner's rights with respect to the Contract to give appropriate receipts, releases and satisfactions
for and on behalf of Owner and to do any and all acts in the name of Owner or in the name of City with the
same force and effect as Owner could do if this Assignment had not been made.

To be effective during such time as a Default (as defined in the City Loan Agreement) then exists,
Contractor hereby irrevocably constitutes and appoints City as its attorney in fact to demand, receive and
enforce Contractor's rights with respect to the Contract 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 and is continuing,
as such is defined in the City Loan Documents.

Except in connection with the Senior Loan (as defined in the City Loan Agreement), Owner hereby
represents and warrants to City that no previous assignment of its interest in the Contract has been made;
and Owner agrees not to further assign, sell, pledge, transfer, mortgage or otherwise encumber its interest
in the Contract so long as this Assignment is in effect.

Capitalized terms utilized herein which are not defined herein shall have the meaning specified in
the City Loan Agreement.

This Agreement may be signed and delivered electronically or by electronic signature and that
electronic signature will be as good, binding and effective as an original or manual signature
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Signature Page

Assignment of Construction Contract and Consent

DATED to be effective as of ,2022.

OWNER:
DWR OST, LP, a Texas limited partnership

By: DWR OST GP, LLC, a Texas limited liability company,
General Partner

By: DWR DEVELOPMENT GROUP, LLC, a Texas
limited liability company, Managing Member

By:

Donna W. Rickenbacker, Sole Member

[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 (as defined in the City Loan
Agreement) by Borrower or Owner exists, City is authorized to use the Contract for the purpose of
completing construction work for the Project contemplated by the City Loan Agreement.

Contractor acknowledges that City is relying and is entitled to rely on Contractor's professional skill
and competence in the provision of construction services under the Contract. To induce City to enter into
the City Loan Agreement and the other City Loan Documents with Borrower, Contractor hereby agrees that
all of the liens which Contractor may have or be entitled to either against such Contract or against the
Project contemplated by the City Loan Documents (including the real property described in Exhibit A
attached hereto and incorporated herein by reference) shall be and are hereby made subordinate and
inferior to the Deed of Trust and liens and security interests of the liens and security interests securing the
payment of the loan or loans to be made pursuant to the Loan Documents.

DATED to be effective as of ,2022.
CONTRACTOR:
CROSSROADS HOUSING DEVELOPMENT
CORPORATION,
a Texas non-profit corporation
By:
Stacy M. Swisher, Executive Director
Exhibit List

Exhibit A - Legal Description
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EXHIBIT A
LEGAL DESCRIPTION

Unrestricted Reserve “A”, Block 1 of Old Spanish Trail Lofts, a subdivision in Harris County,

Texas, according to the Map or Plat thereof recorded in Film Code 700554 of the Map Records
of Harris County, Texas

(TO BE ADJUSTED ACCORDING TO FINAL SURVEY)
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ASSIGNMENT OF CONSTRUCTION
CONTRACT AND CONSENT (SUBCONTRACT)

FOR VALUE RECEIVED, ("General Contractor'), whose mailing address is
, @s additional security for the obligations incurred by TEJANO CENTER FOR
COMMUNITY CONCERNS INC., a Texas nonprofit corporation ("Borrower"), pursuant to that certain Loan
Agreement (as heretofore amended, extended, modified or renewed, the "City Loan Agreement"),
between the Borrower, DWR OST, LP, a Texas limited partnership ("Owner') and THE CITY OF
HOUSTON ("City"), whose mailing address is c/o Department of Housing and Community Development,
2100 Travis St, 9" Floor, Houston, TX 77002, Attention: Director, which City Loan Agreement evidences
the loan made by City to Borrower in the original principal amount of $19,310,000.00 ("City Loan"), the
proceeds of which were utilized by Borrower to make a $19,310,000.00 (“Owner Loan") to Owner for the
construction of the project located at 5520 Old Spanish Trail, Houston, Harris County, Texas 77023
("Project”) and which Owner Loan and all documents executed in connection therewith that evidence,
govern, and/or secure the Owner Loan, including a Deed of Trust on the Project were collaterally assigned
to the City pursuant to a certain Collateral Assignment of Note and Liens (“Collateral Assignment”)
executed by Borrower, hereby transfers, assigns and conveys to City, and the successors and assigns of
City, all of the right, title and interest of General Contractor in and to that certain construction contract by
and between General Contractor and Brownstone Construction, LTD. ("Subcontractor"), a true and correct
copy of the Contract having been deposited with and held by City. Upon the payment and satisfaction in
full of the obligations of Borrower and Owner to City evidenced by the City Loan Agreement and the other
Loan Documents (as defined in the City Loan Agreement and referred to herein as the “Loan Documents”),
this Assignment of Construction Contract and Consent ("Assignment") shall become null and void.

General Contractor and Subcontractor, by executing the Consent to this Assignment which follows
this Assignment, agree that City does not assume any of General Contractor's or Owner's obligations or
duties concerning the Contract, including, but not limited to, the obligation to pay for the preparation of the
Contract, until and unless City shall exercise its rights, granted hereby, to the use of the Contract.

To be effective during such time as a Default as defined in the City Loan Agreement) then exists,
General Contractor hereby irrevocably constitutes and appoints City as its attorney-in-fact to demand,
receive and enforce General Contractor's rights with respect to the Contract, to give appropriate receipts,
releases and satisfactions for and on behalf of General Contractor to do any and all acts in the name of
General Contractor or in the name of City with the same force and effect as General Contractor could do if
this Assignment had not been made.

To be effective during such time as a Default then exists, Subcontractor hereby irrevocably
constitutes and appoints City as its attorney in fact to demand, receive and enforce Subcontractor's rights
with respect to the Contract to give appropriate receipts, releases and satisfactions for and on behalf of
Subcontractor and to do any and all acts in the name of Subcontractor or in the name of City with the same
force and effect as Subcontractor could do if this Assignment had not been made.

City shall not exercise any rights hereunder unless a Default shall have occurred and continues
beyond all applicable, notice grace and cure periods, as such is defined in the City Loan Documents.

Except in connection with the Senior Loan (as defined in the City Loan Agreement), General
Contractor hereby represents and warrants to City that no previous assignment of its interest in the Contract
has been made; and General Contractor agrees not to further assign, sell, pledge, transfer, mortgage or
otherwise encumber its interest in the Contract so long as this Assignment is in effect.

This Agreement may be signed and delivered electronically or by electronic signature and that
electronic signature will be as good, binding and effective as an original or manual signature.

[THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Assignment of Construction Contract and Consent (Subcontract)

DATED to be effective as of 2022
GENERAL CONTRACTOR:
CROSSROADS HOUSING DEVELOPMENT
CORPORATION,

a Texas non-profit corporation

By:

Stacy M. Swisher, Executive Director

[SUBCONTRACTOR'S CONSENT FOLLOWS]



CONSENT OF SUBCONTRACTOR

The undersigned ("Subcontractor") represents to THE CITY OF HOUSTON ("City") that the
Contract (as defined in that certain Assignment of Construction Contract and Consent (Subcontract)
(“Assignment") which immediately precedes this Consent of Subcontractor (this "Consent") is the contract
to be used in the actual construction of the Project; and Subcontractor hereby expressly consents to the
above and foregoing Assignment and agrees that, in the event of any Default (as defined in the City Loan
Agreement) by Borrower or Owner then exists that is continuing beyond the expiration of all applicable
notice, grace and cure periods, City is authorized to use the Contract for the purpose of completing
construction work for the Project contemplated by the City Loan Agreement.

Subcontractor acknowledges that City is relying and is entitled to rely on Subcontractor's
professional skill and competence in the provision of construction services under the Contract.

To induce City to enter into the Loan Documents with Borrower and Owner, Subcontractor hereby
agrees that all of the liens which Subcontractor may have or be entitled to either against such Contract or
against the Project contemplated by the Loan Documents (including the real property described in Exhibit A
attached hereto and 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 City Loan.

This Agreement may be signed and delivered electronically or by electronic signature and that
electronic signature will be as good, binding, and effective as an original or manual signature.

DATED to be effective as of ,2022.
SUBCONTRACTOR:

BROWNSTONE CONSTRUCTION, LTD.

By:

Will C. Brown, Vice President

Exhibit List

Exhibit A - Legal Description



EXHIBIT A

Unrestricted Reserve “A”, Block 1 of Old Spanish Trail Lofts, a subdivision in Harris County,
Texas, according to the Map or Plat thereof recorded in Film Code 700554 of the Map Records
of Harris County, Texas

[TO BE ADJUSTED BASED ON SURVEY]
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ENVIRONMENTAL INDEMNITY AGREEMENT

This ENVIRONMENTAL INDEMNITY AGREEMENT ("Environmental Indemnity Agreement"') is
executed effective as of , 2022, by TEJANO CENTER FOR COMMUNITY
CONCERNS, INC., a Texas nonprofit corporation (“Borrower’) and DWR OST, LP, a Texas limited
partnership ("Owner", and collectively with Borrower "Indemnitor") for the benefit of THE CITY OF
HOUSTON ("Lender").

WHEREAS, Lender is making a loan ("Loan") to Borrower in the original principal amount of
EIGHTEEN MILLION AND NO/100 DOLLARS $19,310,000.00), and further evidenced by that certain
Loan Agreement entered into by and between Lender, Borrower and Owner ("Loan Agreement"),
secured, inter alia, by a Collateral Assignment of Note and Lien (“Collateral Assignment”’) covering that
certain Note ("Collateral Note") executed by Owner and payable to the order of Borrower in the original
principal amount of NINETEEN MILLION THREE HUNDRED TEN THOUSAND AND NO/100 DOLLARS
$19,310,000.00), secured by that certain Deed of Trust, Security Agreement and Financing Statement
("Deed of Trust™) executed and delivered by Owner to Keith W. Bynam, as Trustee ("Trustee"), for the
benefit of the Borrower and collaterally assigned to Lender, which Deed of Trust covers 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 Collateral Assignment, the Collateral Note, the Deed of Trust, this
Environmental Indemnity Agreement and all other documents or instruments evidencing, securing or
governing the Loan shall be collectively referred to as the "Loan Documents": and

WHEREAS, as a material inducement in order for Lender to make the Loan to Indemnitor,
Indemnitor has agreed to execute and deliver this Environmental Indemnity Agreement to and for the
benefit of Lender.

NOW, THEREFORE, for and in consideration of the making of the Loan by Lender to Indemnitor,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged and confessed, Indemnitor hereby agrees as follows:

AGREEMENT:

Articlel.  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 US.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
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seq.; Texas Solid Waste Disposal Act, Tex. Rev. Civ. Stat. Ann. art. 4477-7; and regulations,
rules, guidelines, or standards promulgated pursuant to such laws, statutes and regulations, as
such statutes, regulations, rules, guidelines, and standards are amended from time to time.

‘Environmental Report” means the Phase | environmental report delivered to Lender in
connection with the Loan.

"Hazardous Substances" shall mean any substance, product, waste, or other material
which is or becomes listed, regulated, or addressed as being a toxic, hazardous, polluting, or
similarly harmful substance under any Environmental Law, including without limitation: (i) any
substance included within the definition of "hazardous waste" pursuant to Section 1004 of RCRA:
(i) any substance included within the definition of "hazardous substance" pursuant to Section 101
of CERCLA, (iii)any substance included within (a)the definition of “regulated substance"
pursuant to Section 26.342(9) of TWC,; or (b) the definition of "hazardous substance" pursuant to
Section 361.003(13) of THSC; (iv) asbestos; (v) polychlorinated biphenyls; (vi) petroleum
products; (vii) underground storage tanks, whether empty, filled or partially filed 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.
REPRESENTATIONS AND WARRANTIES

Except as set forth in the Environmental Report, Indemnitor unconditionally represents and
warrants to Lender as follows:

(a) The Property does not contain any Hazardous Substances, and the Property is not
subject to any Hazardous Substances Contamination.

(b) The Property and the operations conducted thereon do not violate any applicable
law, statute, ordinance, rule, regulation, order, or determination of any governmental authority or any
Environmental Laws.

(c) All notices, permits, licenses, or similar authorizations, if any, required to be
obtained or filed in connection with the ownership, operation, or use of the Property, including, without
limitation, the past or present generation, treatment, storage, disposal, or release of any Hazardous
Substances into the environment, have been duly obtained or filed.

(d) Neither Indemnitor nor, to the best knowledge of Indemnitor, any other person,
including, but not limited, to any predecessor owner, tenant, licensee, occupant, user, or operator of all or
any portion of the Property, has ever undertaken, caused, permitted, authorized, or suffered the
presence, use, manufacture, handling, generation, transportation, storage, treatment, discharge, release,
burial, or disposal on, under, from or about the Property of any Hazardous Substances or the
transportation to or from the Property of any Hazardous Substances.
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(e) To Indemnitor's knowledge, no property adjoining the Property is or has ever been
used for the disposal, storage, treatment, processing, manufacturing or other handling of Hazardous
Substances, nor, to Indemnitor's knowledge, is any other property adjoining the Property affected by
Hazardous Substances Contamination.

() Neither Indemnitor nor, to the best knowledge of Indemnitor, any other person,
including, but not limited, to any predecessor owner, tenant, licensee, occupant, user, or operator of all or
any portion of the Property, has ever undertaken, caused, permitted, authorized, or suffered the
presence, use, manufacture, handling, generation, transportation, storage, treatment, discharge, release,
burial, or disposal of any Hazardous Substances on, under, from or about any other real property, all or
any portion of which is legally or beneficially owned (or any interest or estate therein which is owned) by
Indemnitor in any jurisdiction now or hereafter having in effect a so-called "superlien" law or ordinance or
any part thereof, the effect of which law or ordinance would be to create a lien on the Property to secure
any obligation in connection with the "superlien" law of such other jurisdiction.

(9) To Indemnitor's knowledge, no inquiry, investigation, administrative order, consent
order and agreement, litigation or settlement is proposed, threatened, anticipated or in existence with
respect to any allegations that there has been, there is currently, or there is a threat of a presence,
release, threat of release, placement of any Hazardous Substances on, under, from or about the
Property, or the manufacture, handling, generation, transportation, storage, treatment, discharge, burial,
or disposal of any Hazardous Substances on, under, from or about the Property, or the transportation of
any Hazardous Substances to or from the Property. Indemnitor has not received any notice, and has no
actual or constructive knowledge, that any governmental authority has determined, or threatens to
determine, or is investigating any allegations that there has been, there is currently, or there is a threat of
a presence, release, threat of release, placement of any Hazardous Substances on, under, from or about
the Property, or the manufacture, handling, generation, transportation, storage, treatment, discharge,
burial, or disposal of any Hazardous Substances on, under, from or about the Property, or the
transportation of any Hazardous Substances to or from the Property.

(h) Indemnitor has taken all steps reasonably necessary to determine that no
Hazardous Substances have been generated, treated, placed, held, located, or otherwise released on,
under, from, or about the Property.

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. Notwithstanding the foregoing or
anything to the contrary set forth in this Environmental Indemnity Agreement, reasonable quantities of
Hazardous Substances as are customarily used in the construction, habitation, maintenance and/or
operation of an apartment project, properly used and/or stored, shall be permitted (collectively, the
‘Permitted Substances”).

(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 Environmental Law.

(€) 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 Environmental Laws and, at the request of Lender no more than
once each year, a detailed review of such compliance of the environmental condition of the Property (the
"Environmental Report") in scope satisfactory to Lender by an environmental consulting firm approved
in advance by Lender; provided, however, that if any Environmental Report indicates any violation of any
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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 (@ "Supplemental Report") by such
environmental consultant. Indemnitor shall furnish an Environmental Report or such Supplemental
Report to the Lender within sixty (60) days after Lender so requests, together with such additional
information as Lender may reasonably request.

(d) Indemnitor will give prompt written notices to Lender of: (i) any proceeding or
inquiry by any governmental or nongovernmental entity or person with respect to the presence of any
Hazardous Substances on, under, from or about the Property, the migration thereof from or to other
property, the disposal, storage, or treatment of any Hazardous Substances generated or used on, under
or about the Property, (ii) 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 Environmental Laws.

(e) Indemnitor will permit Lender to join and participate in, as a party if it so elects, any
legal proceedings or actions initiated with respect to the Property in connection with any Environmental
Laws or Hazardous Substances, and Indemnitor shall pay all attorneys' fees incurred by Lender in
connection therewith.

() 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 performance thereof (or such shorter period of
time as may be required under any Environmental Laws). All Remedial Work shall be performed by
contractors approved in advance by Lender, and under the supervision of a consulting engineer approved
by Lender. All costs and expenses of such Remedial Work shall be paid by Indemnitor including, without
limitation, Lender's reasonable attorneys' fees and costs incurred in connection with monitoring or review
of such Remedial Work. In the event Indemnitor shall fail to timely commence, or cause to be
commenced, or fail to diligently prosecute to completion, such Remedial Work, Lender may, but shall not
be required to, cause such Remedial Work to be performed, and all costs and expenses thereof, or
incurred in connection therewith, shall become part of the indebtedness secured by the Deed of Trust
(“Indebtedness”) and shall be payable to Lender upon demand.

Article V. _DEFAULT

The term "Default", as used herein, shall mean the occurrence at any time and from time to time,
of any one or more of the 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,
other than the Permitted Substances, and Indemnitor fails, within thirty (30) days after acquisition of such
knowledge or of such notice, to commence and thereafter diligently prosecute to completion any
necessary remedial actions in compliance with Environmental Laws: provided such time period for
completion of any necessary remedial actions may be extended if warranted with the prior written
consent of the Lender which consent shall not be unreasonably withheld.

(b) If any representation or warranty contained herein shall be false or misleading, or
erroneous in any material respect; provided, however, Indemnitor shall have the notice and cure periods
provided for under the Loan Agreement to take such action as is necessary to cause the matter or thing
represented to become true and not misleading.
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Article V. REMEDIES

If a Default shall exist, 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 Note 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
Documents or as may be now or hereafter existing in equity or at law, by virtue of statute or otherwise,
including actions for damages and specific performance.

Article VI.  SITE ASSESSMENTS

If Lender shall ever have reason to believe that there are Hazardous Substances or Hazardous
Substances Contamination affecting any of the Property, other than the Permitted Substances, Lender
(by its officers, employees and agents) at any time and from time to time, either prior to or after the
occurrence of an Event of Default, may contract for the services of persons (the "Site Reviewers") to
perform environmental site assessments ("Site Assessments") on the Property for the purpose of
determining whether there exists on the Property any environmental condition which could result in any
liability, cost or expense to the owner, occupier or operator of such Property arising under any 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. Upon at least one (1)
business day's prior written notice delivered to Indemnitor, and during normal business hours, the Site
Reviewers are hereby authorized to enter upon the Property for such purposes. The Site Reviewers are
further authorized to perform both above and below the ground testing for environmental damage or the
presence of any Hazardous Substances on the Property and such other tests on the Property as may be
necessary to conduct the Site Assessments in the reasonable opinion of the Site Reviewers. Indemnitor
will supply to the Site Reviewers such historical and operational information regarding the Property as
may be reasonably requested by the Site Reviewers to facilitate the Site Assessments and will make
available for meetings with the Site Reviewers appropriate personnel having knowledge of such matters.
On request, Lender shall make the results of such Site Assessments fully available to Indemnitor, which
(prior to a Default) may at its election participate under reasonable procedures in the direction of such
Site Assessments and the description of tasks of the Site Reviewers. The cost of performing such Site
Assessments shall be paid by Indemnitor upon demand of Lender and any such obligations shall be
Indebtedness secured by the Deed of Trust.

Article 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 REASONABLE ATTORNEYS' FEES AND COSTS) DIRECTLY OR INDIRECTLY
ARISING FROM OR ATTRIBUTABLE TO THE USE, GENERATION, MANUFACTURE, PRODUCTION,
STORAGE, RELEASE, THREATENED RELEASE, DISCHARGE, DISPOSAL, OR PRESENCE OF ANY
HAZARDOUS SUBSTANCES ON, UNDER, ABOUT OR FROM THE PROPERTY OTHER THAN
PERMITTED SUBSTANCES, WHETHER KNOWN OR UNKNOWN AT THE TIME OF THE EXECUTION
HEREOF AND REGARDLESS OF WHETHER OR NOT CAUSED BY, OR WITHIN THE CONTROL OF
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INDEMNITOR, INCLUDING WITHOUT LIMITATION (l) DAMAGES FOR PERSONAL INJURY, OR
INJURY TO PROPERTY OR NATURAL RESOURCES OCCURRING UPON OR OFF THE PROPERTY,
FORESEEABLE OR UNFORESEEABLE, INCLUDING, WITHOUT LIMITATION, THE COST OF
DEMOLITION AND REBUILDING OF ANY IMPROVEMENTS ON THE REAL PROPERTY, INTEREST
AND PENALTIES; (ll) THE COSTS OF ANY REQUIRED OR NECESSARY ENVIRONMENTAL
INVESTIGATION OR MONITORING, ANY REPAIR, CLEANUP, OR DETOXIFICATION OF THE
PROPERTY, AND THE PREPARATION AND IMPLEMENTATION OF ANY CLOSURE, REMEDIAL,
OR OTHER REQUIRED PLANS INCLUDING FEES INCURRED FOR ATTORNEYS, CONSULTANTS,
CONTRACTORS, EXPERTS AND LABORATORIES; AND (lll) LIABILITY TO ANY THIRD PERSON
OR ANY GOVERNMENTAL AUTHORITY TO INDEMNIFY SUCH PERSON OR GOVERNMENTAL
AUTHORITY FOR COST EXPENDED IN CONNECTION WITH THE ITEMS REFERENCED IN
SUBPARAGRAPH (Il) IMMEDIATELY ABOVE. THIS COVENANT AND THE INDEMNITY CONTAINED
HEREIN SHALL SURVIVE THE RELEASE OF THE LIEN OF THE DEED OF TRUST, OR THE
EXTINGUISHMENT OF THE LIEN OF THE DEED OF TRUST BY FORECLOSURE OR ACTION IN
LIEU THEREOF AND SHALL CONTINUE IN EFFECT SO LONG AS A VALID CLAIM MAY BE
LAWFULLY ASSERTED AGAINST LENDER. NOTWITHSTANDING THE FOREGOING TO THE
CONTRARY, INDEMNITOR’S LIABILITY HEREUNDER SHALL NOT INCLUDE ANY LOSS ARISING
OUT FO THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF LENDER OR ANY EMPLOYEE,
AGENT OR REPRESENTATIVE OF LENDER, OR RELEASE OF HAZARDOUS OR TOXIC
SUBSTANCES, OTHER THAN PERMITTED SUBSTANCES, BY LENDER OR ANY EMPLOYEE,
AGENT OR REPRESENTATIVE OF LENDER AFTER LENDER HAS TAKEN POSSESSION OF THE
PROPERTY.

Article VIII.
LENDER'S RIGHT TO REMOVE HAZARDOUS MATERIALS

Lender shall have the right but not the obligation, without in any way limiting Lender's other rights
and remedies under the Loan Documents, to enter onto the Property or to take such other actions as it
deems necessary or advisable to clean up, remove, resolve or minimize the impact of, or otherwise deal
with, any Hazardous Substances or Hazardous Substances Contamination on the Property following
receipt of any notice from any person or entity asserting the existence of any Hazardous Substances or
Hazardous Substances Contamination pertaining to the Property or any part thereof which, if true, could
result in an order, notice, suit, imposition of a lien on the Property or other action and/or which in
Lender's reasonable opinion, could jeopardize Lender's security under the Loan Documents; provided,
however, Lender shall have no right to proceed with any of the rights granted to it in this paragraph until
Lender has provided Indemnitor with written notice of Lender's intent to take any of the actions described
in this paragraph and Indemnitor fails to commence within thirty (30) days following Indemnitor's receipt of
such notice and diligently proceeds thereafter to complete all action necessary to clean-up, remove or
resolve any of the foregoing. All reasonable costs and expenses paid or incurred by Lender in the
exercise of any such rights shall be included in the indebtedness secured by the Loan Documents and
shall be payable by Indemnitor upon demand.

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 thirty (30) days after notice from
Lender itemizing the amounts paid to the date of such notice. In addition to any remedy available for
failure to periodically pay such amounts, such amounts shall thereafter bear interest at the Default Rate
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(as defined in the Note) of interest specified in the Loan Documents. Payment by Lender shall not be a
condition precedent to the obligations of Indemnitor under this Environmental Indemnity Agreement.

Any notice, communication, request or other documents or demand permitted or required
hereunder shall be in writing and given in accordance with the provisions of the Loan Documents.

THIS ENVIRONMENTAL INDEMNITY AGREEMENT SHALL BE GOVERNED BY THE LAWS
OF THE STATE OF TEXAS APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN
TEXAS PROVIDED, HOWEVER, THAT EITHER FEDERAL LAW OR, TO THE EXTENT FEDERAL LAW
DOES NOT APPLY, THE LAW OF THE SITUS OF THE PROPERTY SHALL BE APPLIED TO
DETERMINE THE COMPLIANCE OF THE PROPERTY WITH ENVIRONMENTAL LAWS. PROVIDED
FURTHER, THAT THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED SHALL
APPLY TO THE CREATION, PERFECTION, AND PRIORITY OF LIENS AND SECURITY INTERESTS
AND TO ANY FORECLOSURE, TRUSTEE'S SALE, APPOINTMENT OF RECEIVER OR OTHER
REMEDY WITH RESPECT TO THE PROPERTY. ANY PROCEDURES PROVIDED HEREIN FOR
SUCH REMEDIES SHALL BE MODIFIED BY AND REPLACED WITH, WHERE INCONSISTENT WITH
OR REQUIRED BY, ANY PROCEDURES OR REQUIREMENTS OF THE LAWS OF THE STATE IN
WHICH THE PROPERTY IS LOCATED.

ANY LEGAL ACTION TO INTERPRET OR ENFORCE ANY TERM OR CONDITION OF THIS
ENVIRONMENTAL INDEMNITY AGREEMENT SHALL BE BROUGHT AND MAINTAINED ONLY IN THE
TEXAS STATE COURTS SITUATED IN THE CITY OF HOUSTON AND COUNTY OF HARRIS, TEXAS.
BY EXECUTING THIS ENVIRONMENTAL INDEMNITY AGREEMENT, INDEMNITOR EXPRESSLY
(A) CONSENTS AND SUBMITS TO THE PERSONAL JURISDICTION OF SUCH TEXAS AND
FEDERAL COURTS, (B) WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY CLAIM OR
DEFENSE THAT HARRIS COUNTY, TEXAS IS NOT A PROPER OR CONVENIENT VENUE OR
FORUM, AND (C) CONSENTS TO THE SERVICE OF PROCESS IN ANY MANNER AUTHORIZED BY
TEXAS LAW. ANY FINAL JUDGMENT ENTERED IN AN ACTION BROUGHT HEREUNDER SHALL BE
CONCLUSIVE AND BINDING UPON THE PARTIES HERETO.

Indemnitor waives any acceptance of this Environmental Indemnity Agreement by Lender.

The failure of any party to enforce any right or remedy hereunder, or to promptly enforce any
such right or remedy, shall not constitute a waiver thereof nor give rise to any estoppel against such
party, nor excuse any of the parties from their obligations hereunder. Any waiver of such right or remedy
must be in writing and signed by the party to be bound. This Environmental Indemnity Agreement is
subject to enforcement at law and/or equity, including actions for damages and/or specific performance.

Time is of the essence in the performance of the terms, conditions and covenants herein
contained.

This Environmental Indemnity Agreement shall be deemed to be continuing in nature and shall
remain in full force and effect and shall survive any exercise of any remedy by Lender under the Loan
Documents, including foreclosure of the liens of the Loan Documents (or deed in lieu thereof), even if, as
part of such foreclosure or deed in lieu of foreclosure, the Loan amount is satisfied in full.

All terms not defined in this Environmental Indemnity Agreement shall have the same meanings
as given them in the Loan Documents.

[SIGNATURE PAGE FOLLOWS]
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Signature Page
Environmental Indemnity Agreement

The parties agree that each party may sign and deliver this agreement electronically or by electronic

means and that an electronic signature will be as good, binding, and effective as an original or manual
signature.

EXECUTED to be effective as of the date first set forth above.

INDEMNITOR:

DWR OST, LP, a Texas limited partnership

By: DWR OST GP, LLC, a Texas limited liability
company, General Partner

By: DWR DEVELOPMENT GROUP, LLC, a
Texas limited liability company,
Managing Member

By:

Donna W. Rickenbacker
Sole Member

TEJANO CENTER FOR COMMUNITY CONCERNS,
INC., a Texas nonprofit corporation

By:

Adriana Tamez
Chief Executive Officer
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EXHIBIT A
LEGAL DESCRIPTION

[TO BE ADJUSTED BASED ON FINAL SURVEY]
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Project No.

ONE YEAR MAINTENANCE BOND

STATE OF TEXAS §

COUNTY OF HARRIS §

KNOW ALL MEN BY THESE PRESENTS:

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 DWR OST, LP,
a Texas limited partnership (“Obligee”), in the sum of Dollars ($ ) for the payment of
which sum to be made to the Obligee and its successors, Contractor and Surety do bind themselves, their
successors and assigns jointly and severally. The conditions of this obligation are such that:

WHEREAS, the Contractor has entered into that certain construction contract with the Obligee, dated
of even date herewith, for the construction of a one hundred thirty (130) unit apartment complex located at
5520 Old Spanish Trail, Houston, Harris County, Texas 77023 (“Contract”), with all of such work to be done
in accordance with the documents executed in connection with the Contract (collectively, the “Contract
Documents”), and referred to in the loan agreement dated of approximate even date herewith between the
City of Houston and Obligee which was adopted by the City Council of the City of Houston.

NOW THEREFORE, if the Contractor shall comply with the provisions of the general conditions of
that certain construction contract by and between and DWR OST, LP, a Texas limited
partnership, dated as of , and correct work which is not in accordance with the Contract
Documents discovered within the established one (1) year period, then this obligation shall become null and
void and shall be of no further force and effect; otherwise, the same is to remain in full force and effect.

IN WITNESS THEREOF, the Contractor and Surety have signed and sealed this instrument on the
respective dates written below their signatures and have attached their current Power of Attorney.

ATTEST, SEAL: (if a corporation)

WITNESS: (if not a corporation) (Contractor)
By: By:
Name: Name:
Title: Title:

Date:
ATTEST/WITNESS: (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:
DWR OST, LP, a Texas limited partnership

By: DWR OST GP, LLC, a Texas limited liability company,
General Partner

By: DWR DEVELOPMENT GROUP, LLC, a Texas
limited liability company, Managing Member

By:

Donna Rickenbacker, Sole Member
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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 DWR
OST, LP, a Texas limited liability company, (hereinafter called the "Owner"), as Owner, in the amount of
Dollars ($ ) 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 , 2022, to construct a one hundred thirty (130) unit affordable housing development,
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:

Texas Department of Insurance
Toll free Telephone Number: 800-252-3439
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[The undersigned Surety hereby certifies that it currently holds a certificate of authority from
the United States Secretary of the Treasury to qualify as a surety on obligations permitted or required
under federal law.]

IN WITNESS WHEREOF, the said Principal and Surety have signed and sealed this instrument. this
day of #2022

PRINCIPAL.:

By: (Seal)
Name:
Title:

SURETY:

By:
Name:
Title:

[Attach Power of Attorney for Surety's Attorney-in-Fact ]

The foregoing bond is hereby approved.

OWNER:
DWR OST, LP, a Texas limited partnership

By: DWR OST GP, LLC, a Texas limited liability
company, General Partner

By: DWR DEVELOPMENT GROUP, LLC, a
Texas limited liability company,
Managing Member

By:

Donna Rickenbacker
Sole Member
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COUNTY OF §
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
STATE OF TEXAS §
§
COUNTY OF §
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

STATE OF TEXAS §
COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me on the _____dayof

2022, by Donna Rickenbacker, the sole member of DWR DEVELOPMENT G GROUP,LLC, a Texas
limited liability company and the Managing Member of DWR OST GP, LLC, a Texas Ilmlted liability
company and General Partner of DWR OST, LP, a Texas limited partnership on behalf of such
limited liability companies and limited partnership.

[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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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 DWR OST, LP (individually, “Owner” and collectively with the City, the
“Obligees”), in the penal sum of $ 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 for the
construction of a 130-unit apartment complex located at 5520 Old Spanish Trail, Houston, Texas 77023, 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.

Itis 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.

Itis 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
2. Take over and assume completion of the Contract itself, through its agents or through

independent contractors, and become entitled to the payment of the balance of the Contract
Price.
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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 hereunder shall 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/SURETY WITNESS:
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
TO LOAN AGREEMENT

LOAN AGREEMENT (BORROWER/OWNER)
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Loan Agreement

(Borrower/Owner)

This Loan Agreement (“Agreement”) is made and entered into this the __ day of
2022 by and between TEJANO CENTER FOR COMMUNITY CONCERNS, INC., a Texas nonproft
corporation company(‘Lender”’), and DWR OST, LP, a Texas limited partnershlp (“Borrower”), for
the purposes and consideration hereinafter set forth.

WHEREAS, Lender has agreed to make a loan (‘Borrower Loan") to Borrower in the original
principal sum of $19,310,000.00 as evidenced by a note (‘Borrower Note’) of even date herewith
and secured by a Deed of Trust against the property described therein and located on the Land, more
particularly described in Exhibit A attached hereto (‘Property”);

WHEREAS, Borrower and Lender desire to enter into this Agreement to set forth certain
terms and conditions of the Borrower Loan to supplement the provisions of the other documents
executed in connection with, evidencing or securing the Borrower Loan (‘Loan Documents”).

NOW THEREFORE, for and in consideration of the Borrower Loan and the mutual covenants
contained herein, the parties agree as follows:

1 Terms of Borrower Loan. The terms of the Borrower Loan are as follows:

(a) Borrower Note. Borrower's obligation to repay Lender is evidenced by a
promissory note of even date herewith, payable to Lender in the original principal amount of
$19,310,000.00.

(b) Purpose. The purpose of the loan is to finance the acquisition and
construction of a multifamily affordable housing project.

(c) Term. The term of the Loan shall commence on the date of Closing (as
defined in the COH Loan Agreement (as defined below)) and shall mature on the Maturity
Date (as defined in the Borrower Note).

(d) Interest. The Loan shall bear interest in accordance with the terms of the
Note. Interest shall be payable as set out in Borrower's Note and COH Loan Agreement.
2 COH Loan and COH Loan Agreement. The Borrower, Lender and the City of

Houston (*City") have entered into one certain Loan Agreement (‘COH Loan Agreement’)
of even date herewith with respect to a $19,310,000.00 loan (‘COH Loan”) from the City to
Lender, the proceeds of which are funding the Borrower Loan. This Agreement, the
Borrower Note and all of the Loan Documents executed in connection with or securing the
Borrower Loan (including, without limitation, the Deed of Trust securing the Borrower Loan)
have been collaterally assigned to the City to secure the COH Loan. The covenants,
obligations, requirements, representations and warranties of Borrower under the COH Loan
Agreement, to the extent applicable to Borrower or the Property, or to the ability of the Parties
to perform their obligations related to the Property and the COH Loan Agreement, are
incorporated in to and made a part of this Agreement and shall additionally constitute
covenants, obligations, requirements, representations and warranties of Borrower to Lender
and the City, as a third party beneficiary of this Agreement and as a collateral assignee of
the Loan Documents. Borrower, the Borrower Loan and the Property shall be subject to all
terms and conditions of the COH Loan Agreement. Borrower specifically assumes and
agrees to perform all of the covenants, obligations, and requirements to be performed by
Borrower as "Owner” set forth in the COH Loan Agreement for the benefit of the City and
confirms the representations and warranties of Borrower as “‘Owner” thereunder for the
benefit of the City and as a condition of the COH Loan and the Borrower Loan. In the event
of a conflict between the terms and conditions of this Agreement and the COH Loan
Agreement, the terms and conditions of the COH Loan Agreement shall control.
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3, Funding.

(a) No Liability for Interruption of Funding. In the event that the City ceases
funding the COH Loan to Lender in accordance with the COH Loan Agreement, Lender may
cease funding the Borrower Loan to the Borrower without obligation to the Borrower and
without being liable to the Borrower for any damages Borrower may incur as a result of such
cessation in funding; provided, however, Lender agrees to deliver to Borrower reasonably
satisfactory documentation evidencing City’s decision to cease funding, and Lender agrees
to use reasonable efforts to resolve any City concerns.

(b) Deemed Funding under COH Loan. Disbursements under the COH Loan
will be by check by the City made payable to Lender, Borrower or the entity which has
provided the services entitled to be funded under the COH Loan Agreement and this
Agreement or by such other means approved by the Director. The entire amount of any
funding provided by the City to Lender under the COH Loan shall be used by Lender to fund
the Borrower Loan and shall be deemed to be funding of the Borrower Loan.

4, Borrower's Representations and Warranties.

Borrower hereby each represents, warrants and agrees for the benefit of the City and the Lender that
as of the date hereof and continuing during the entire term of this Agreement, and for so long as the
City shall have any commitment or obligation to make any disbursements of the COH Loan, and
during the Affordability Period as follows:

(a) Ownership of Property. Borrower will hold on the Closing Date (as defined
in the COH Loan Agreement) of the COH Loan and thereafter fee title in and to the Property
and shall provide the Director of the City's Housing and Community Development
Department (“Director”) with a copy of the deed thereto. Borrower shall promptly disclose
to the Director if Borrower acquired the Property from Lender; or any director, officer,
employee, partner, company or individual of, related to or affiliated with Lender or Borrower.

(b) Information Submitted True and Correct. The information contained in or
submitted in connection with Lender’s application to the City for the COH Loan, as amended
by further information provided and disclosed to the City, is true and correct in all material
respects.

(c) Taxes and Assessments. There are no delinquent taxes, assessments, or
other impositions on the Property, or if there are any delinquent taxes, assessments, or other
impositions on the Property, same will be paid prior to or simultaneously with Closing of the
COH Loan. The Property has not been subject to any special (reduced) real estate appraisal,
or abatement, exemption or deferral of ad valorem taxes (other than statutorily permitted
challenges as to the amount) in the five (5) years preceding the date of Borrower's acquisition
of title, unless Borrower has an effective agreement providing that another party is liable for
all liability, accruing prior to Borrower’s acquisition of the Property 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.

(d) Financial Capacity. The financial representations made by Lender to the City
and by Borrower to Lender or the City) concerning Lender's and Borrower's financial
condition are true and correct and, upon the Closing of the COH Loan and the Borrower
Loan, Lender and Borrower have the financial capacity to carry out their respective
obligations under this Agreement, the Loan Documents and the COH Loan Agreement. If
any material negative change in either Lender's or Borrower’s financial condition occurs,
Lender and Borrower shall report such change to the City within five (5) business days.

(e) Authorization. All action on the part of Borrower necessary to authorize the
transactions contemplated by this Agreement and the COH Loan Agreement has been taken,
and upon execution of this Agreement and the COH Loan Agreement, this Agreement shall
constitute the binding and enforceable obligation of Borrower which shall be enforceable by

OST LOFTS ATTACHMENT P



the Lender and City in accordance with their terms. In addition, all of the covenants,
obligations, and requirements set forth herein to be assumed by Borrower and the
representations and warranties made hereunder by Borrower shall constitute the binding and
enforceable covenants, obligations and requirements and representations and warranties of
Borrower which shall be enforceable by the Lender and City in accordance with their terms.

(f Mechanics’ and Materialmen's Liens. As of the Closing Date, there are no
existing or threatened mechanics' and materialmen's liens against the Property, and the
Borrower does not know of any reason such liens may be filed or threatened against the
Project (as defined in the COH Loan Agreement). As of the date of disbursement of COH
Loan funds, no work will have been performed on or materials incorporated into the Project
by Borrower, Lender or Borrower's or Lender's contractors or subcontractors that could result
in the imposition of a lien against the Project. No work shall commence on the Project prior
to the disbursement of COH Loan funds.

(9) Approved Final Construction Budget Contents. The Approved Final
Construction Budget (as defined in the COH Loan Agreement) specifies (a) a listing of all
costs necessary to (i) complete the Work (as defined in the COH Loan Agreement) on the
Project and (i) reach a 92% occupancy level, and (b) the sources of funding which will be
used to complete the Work and reach 92% occupancy;

(h) Expertise. Borrower has engaged competent persons and firms for the
purpose of constructing, leasing and managing the Project.

(i) Legal Existence. Borrower is a Texas limited partnership duly created,
validly existing and in good standing under the laws of the State of Texas.

) Access. Access by vehicles to the Project for the full utilization of the Project
for its intended purposes either (a) exists over paved roadways dedicated to the public 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/or such governmental authority to assure
the construction and installation of such roadways.

(k) Use of Project. During the Affordability Period, that portion of the Project
specified in Section 6.8 of the COH Loan Agreement hereof shall be used solely for the
purpose of housing for low and very low income residents in accordance with Section 6.8
thereof, and for no other purpose.

)] No Religious Affiliation. Borrower is not a religious organization and no
portion of the proceeds of the COH Loan will be used to construct or acquire housing to be
owned, operated or used by a religious organization.

(m) Compliance with Federal, State, and Local Laws and Regulations. Borrower

shall construct, lease and operate the Project in accordance with all applicable law including,
without limitation, the Model Energy Code, the Americans with Disabilities Act of 1990 and
the Architectural Barriers Act of 1968.

5. Default under this Agreement. The Lender 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:

(a) Monetary Default. If Borrower fails to pay when due any portion of the sums
owing under the Borrower Note, this Agreement and/or any of the Loan Documents and such
failure continues for ten (10) business days after written notice thereof from the Lender or
any holder of the Borrower Loan;

(b) Non-Monetary Default. If Borrower fails, refuses or neglects to perform fully
and timely any obligation or breaches and covenant, condition, representation or warranty
under this Agreement or any other Borrower Loan Document and such failure continues for
thirty (30) days following written notice from Lender to Borrower, or, if the failure is not
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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 any such cure periods would cause a material violation to occur under
applicable law or cause a recapture of any tax credits the notice and cure period shall be
reduced to a length of time that would not cause a material violation of applicable law or
cause such a recapture;

(c) Default under COH Loan Agreement by Borrower. Notwithstanding the
foregoing, a “Default” (as defined by the COH Loan Agreement) under the COH Loan
Agreement by Borrower shall immediately constitute a Default by Borrower under this
Agreement. Notwithstanding the provisions of Subparagraphs 4(a) and 4(b) above, in the
event of a conflict between the available notice and cure periods under the COH Loan
Agreement and this Agreement, the COH Loan Agreement shall control, and upon the
occurrence of a Default under the COH Loan Agreement, no further notice and/or cure
periods shall be available under this Agreement for such event and such event shall
immediately be deemed a Default by Borrower under this Agreement.

6. Notice and Cure Rights. Notwithstanding anything to the contrary contained in the
Loan Documents, Lender hereby agrees that any cure of any default or Default made or tendered by
a Tax Credit Investor (as defined in the COH Loan Agreement) shall be deemed to be a cure by
Borrower and shall be accepted or rejected on the same basis as if made or tendered by Borrower.
Copies of all notices which are sent to Borrower or any other party under the terms of the Loan
Documents shall also be sent to:

NEF Assignment Corporation
120 South Riverside Plaza
15" Floor

Chicago, IL 60606

7. Lender's Remedies. If a Default exists under this Agreement, Lender shall be
entitled to exercise all rights and remedies available under the Loan Documents, without further
notice or opportunity to cure by Borrower except as may be required by applicable law.

8 Amendments and Waivers. Borrower and Lender acknowledge and agree that the
terms and provisions of this Agreement and the Loan Documents may not be amended and no
waivers of any provisions of this Agreement or any Loan Document shall be effective without the prior
written consent of the City as the collateral assignee of Lender. In addition, any prepayment of the
Borrower Note shall require the prior written consent of the City as the collateral assignee of the
Lender.

9. Limit to Indemnification. Notwithstanding anything to the contrary set forth in any of
the Loan Documents, no indemnity obligation set forth in any Loan Document shall extend to or be
enforceable against any limited partners of Borrower including any Tax Credit Investor in its capacity
as a limited partner of Borrower (but not otherwise). This limitation shall not apply to any guarantor
who is a limited partner.

10. Amendments to Organizational Documents. Except as otherwise provided in the
COH Loan Agreement, Borrower shall not have the right to amend its organizational documents
without Lender's and the City’s prior written approval, such approval not to be unreasonably withheld,
conditioned or delayed.

11. Insurance. Borrower shall, prior to or concurrently with the closing of the Borrower's
Loan, deliver to Lender and City insurance policies evidencing the insurance coverages and
requirements set forth in Section 6.25 and Appendix 2 of the COH Loan Agreement and which policies
shall name Lender and the City as additional insureds thereunder. In the event of a conflict between
the insurance requirements of the Deed of Trust and the COH Loan Agreement, the COH Loan
Agreement will control.
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12. Miscellaneous.

(a) This Agreement as supplemented by the Loan Documents contains the
entire agreement between the parties hereto relating to the Loan and shall be amended only
by an instrument in writing executed by the parties hereto.

(b) This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective heirs, personal representatives, successors and assigns, as the
case may require.

(c) This Agreement shall be governed by the law of the State of Texas. Any
dispute arising out of or in connection with this Agreement shall be resolved in the state
courts located in Harris County, Texas.

(d) This Agreement may be executed in multiple counterparts, each of which
shall constitute an original.

(e) This Agreement may be signed and delivered electronically or by electronic
signature and that electronic signature will be as good, binding, and effective as an original
or manual signature

(f) Notices under the Loan Documents 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 (i) actual delivery. Notices sent by overnight courier
services shall be effective one day after deposit with such service. All other notices shall be
effective upon delivery. Notwithstanding the foregoing, any foreclosure notices shall be
effective upon deposit with the U.S. Mail Service.

13. Limited Recourse. The Loan is subject to the limited recourse provisions and the
standstill provisions of the Borrower Note.

[Remainder of page intentionally left blank; signature page follows]
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Executed effective as of the date set forth above.

OST LOFTS

BORROWER:
DWR OST, LP, a Texas limited partnership

By: DWR OST GP, LLC, a Texas limited
liability company, General Partner

By: DWR DEVELOPMENT GROUP,
LLC, a Texas limited liability
company, Managing Member

By:

Donna W. Rickenbacker
Sole Member

LENDER:

TEJANO CENTER FOR COUMMUNITY
CONCERNS, INC., a Texas nonprofit corporation

By:

Adriana Tamez
Chief Executive Officer

ATTACHMENT P



EXHIBIT A
LEGAL DESCRIPTION

Unrestricted Reserve “A”, Block 1 of Old Spanish Trail Lofts, a subdivision in Harris County, Texas,
according to the Map or Plat thereof recorded in Film Code 700554 of the Map Records of Harris
County, Texas

[Subject to adjustment based on Survey]
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2022

City of Houston

Housing and Community Development Department
2100 Travis Street, 9% Floor

Houston, TX 77002

Re: Loan Agreement between the CITY OF HOUSTON (“City"), DWR OST, LP, a Texas limited
partnership, (“Owner”), and TEJANO CENTER FOR COMMUNITY CONCERNS, INC., a Texas

nonprofit corporation: Authority to Use Grant Funds ("AUGF") and Affirmatively Furthering Fair
Housing ("AFFH") Requirements

Dear Mr. Bynam:

The above referenced Borrower and Owner are parties to the Loan Agreement with the City pursuant to
which the City is loaning to Borrower $19,31,000.00 in CDBG-DR 17 funds which shall be loaned by
Borrower to Owner for the project (“Project”) located at 5520 Old Spanish Trail, Houston, Harris County,
Texas 77023

The undersigned hereby acknowledges its obligation to comply with the requirements of the attached AUGF
and AFFH in the course of construction of the Project and acknowledge that failure to comply with these
requirements shall constitute a default under the Loan Agreement.

Sincerely,

OWNER:

DWR OST, LP, a Texas limited partnership

By: DWR OST GP, LLC, a Texas limited liability company,
General Partner

By: DWR DEVELOPMENT GROUP, LLC, a Texas
limited liability company, Managing Member

By:

Donna W. Rickenbacker
Sole Member

BORROWER:

TEJANO CENTER FOR COMMUNITY CONCERNS, INC., a Texas
nonprofit corporation

By:

Adriana Tamez
Chief Executive Officer
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Authority to Use U.S. Department of Housing

and Urban Development
Grant Funds Office of Community Planning

and Development

To: (name & address of Grant Recipient & name & title of Chiaf Executive Officer) | Copy To: (name & address of SubRecipient)

Keith W. Bynam

City of Houston, Interim Director

Housing and Community Development Department .
2100 Travis St. Sth Floor [
Houston, Texas, 77002

T T o |

We received your Request for Release of Funds and Certification, form HUD-7015.15 on 1 4/25/2022

Your Request was for HUD/State Identification Number _ 21-134-000-C788/B-11];}4;@-00_01
All objections, if received, have been considered. And the minimum waiting period has transpired.

You are hereby authorized to use funds provided to you under the above HUD/State Identification Number.
File this form for proper record keeping, audit, and inspection purposes.

Project Name: OST Lofts

Project Description: Acquisition of 5.44 acres and construction of 130-u nit mixed multifamily facility.
Project Location: 5520 Old Spanish Trail, Houston, Harris County, TX 77023

CDBG-DR funding amount: $18,000,000
Total project amount: $38,326,937

Required project mitigation and conditions provided in the final ERR and RROF packet.

Typed Name of Authorizing Officer
Jet Hays
Title of Authorizing Officer

| Signature of Authorizing Officer ' N ‘ Date (mm/dd/yyyy)

' X dflx’v‘br 5/11/2022

Senior Deputy Director

form HUD-7015.16 (2/94)
Previous editions are obsolete. ref. Handbook 6513.01



\

DocuSign Envelope ID: AADEFAB9-015E-418F-AbrB-EEQACERE7348

Mitigation Measures and Conditions

[40 CFR 1505.2(c)] Summarize below all mitigation measures adopted by the Responsible Entity
to reduce, avoid, or eliminate adverse environmental impacts and to avoid non-compliance or
non-conformance with the above-listed authorities and factors. These measures/conditions
must be incorporated into project contracts, development agreements, and other relevant
documents. The staff responsible for implementing and monitoring mitigation measures should
be clearly identified in the mitigation plan.

Authority, or

Miti_g_ation Measures and Conditions !40 CFR 1505.2!«:”
Law, Mitigation Measure

Factor

Flood Flood insurance coverage must be continued for the term of the loan. The amount

Insurance of coverage must equal the total project cost or the maximum coverage limit of the
National Flood Insurance Program, whichever is less.
Provide a copy of the flood insurance policy declaration or a paid receipt for the
current annual flood insurance premium and a copy of the application for flood
insurance,

Floodplain Adverse impacts from flooding have been mitigated through site planning and

Management building design. Residential structures will be elevated 24 inches above the 500-

year floodplain, as required by the City of Houston floodplain regulations. Electrical,
heating, ventilation, plumbing, and air conditioning equipment, and other service
facilities will be designed and located above minimum flood protection elevation to
prevent water from entering or accumulating within the components during
conditions of flooding. The foundations for residential buildings will include the use
of a podium design to allow movement of flood waters and prevent loss of property
and life during flooding events. All residential units will be positioned over first-floor
parking areas in the podium design. Two detention areas will be located on the
north side of the project site near the floodway to maintain pre-development
hydrologic conditions.

Development will comply with all applicable provisions of 24 CFR 55 as well as
Chapter 19 of the Houston Code of Ordinances governing floodplain development,

Contamination
and Toxic
Substances

An implied Institutional Control (IC) has been imposed on the property by the TCEQ
which restricts access and use of groundwater as a requirement of LPST closure for
a previously documented UST-related release.

If any petroleum odors or other indicators of a potential release are encountered
during construction, all activities will halt until the situation is assessed and
remedied, per local, state and/or federal regulations. If any other signs of
unforeseen or undiscovered contamination or adverse environmental conditions
are discovered, all activities in the affected area will cease until the conditions are
successfully addressed per federal, state, and/or local requirements. If deemed
appropriate by an environmental consultant, sampling and testing of soil and
groundwater should be performed, and reporting of any findings above applicable
regulatory levels is required.

OST Lofts Environmental Review (PEl No. 202105070)
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Historic
Preservation

During project activities, if buried cultural materials or unanticipated effects on
historic properties are encountered during construction or disturbance activities,
work should cease in the immediate area; work can continue where no cultural
materials or historic properties are present. Please contact the THC's Archology
Division at 512-463-6096 or THC's History Programs Division at 512-463-5853,
respectively, to consult on further actions that may be necessary to protect the
cultural remains or historic properties.

In addition to contacting the THC, the Texas General Land Office must be contacted
for consultation if any historic properties, archeological sites, or other cultural
resources are discovered during project activities.

Soil Suitability

The use of stabilized structural fill may be required due to the presence of unstable
soils and previous development on the property. Construction plans should refer to
a geotechnical report, if available.

Storm Water

The subject property may be susceptible to soil erosion during demolition and

Runoff / construction activities. Best management practices should be employed to control

Erosion runoff from construction sites to prevent detrimental impacts to surface and
ground water. Refer to the approved conceptual drainage plan.

Clean Air / Air | Dust mitigation best practices are routine features of construction and the HCDD

Quality Environmental Team is requiring their use on this project.

OST Lofts Environmental Review (PEI No. 202105070)
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3. The defined CRP Area consist of neighborhoods that are much larger than the Development
Site. Attached please find a legible copy of the Map of the current CRP Area attached as Exhibit “B”,
denoting the location of the Development Site within the boundaries of the CRP Area. The current
map of the expanded CRP Area is also on Pages 13 & 14 of the Seventh Amendment to the Initial
CRP Plan;

4. The CRP Plan outlines a purpose and sets forth goals, expectations, redevelopment plans and
programs necessary to create and support an environment attractive to private investment to ensure
long-term stability and viability of the CRP Area;

5. The CRP Plan contains a budget and recognizes targeted and ongoing development and
redevelopment efforts in the CRP Area, which budget and targeted activities in the CRP Area have
been modified and expanded by the adoption of seven amendments to the Initial CRP Plan. The
current Project Cost Schedule is shown on Page 20-Exhibit 1 to the Seventh Amendment to the Initial
CRP Plan; and

6. As a result of the above, significant and measurable improvements and reinvestment based
on the targeted efforts outlined in the CRP Plan have occurred within the CRP Area since the Creation
Ordinance and Initial CRP Plan were adopted by the City that has included:

» Infrastructure Improvements - $25,667,675.00; and
e Other Project Costs - $84,983,801.00.

Based on the projects completed to date and the anticipated use of expenditures that includes
affordable housing as outlined in the Seventh Amendment to the Initial CRP Plan, we very much
conclude that the Development Site is an appropriate area for the placement of affordable rental
housing units and the transformative planned community that the combination of OST Lofts and a Pre-
Kindergarten Program on the Development Site will bring to the neighborhood.

The City of Houston supports the development of OST Lofts and believes it will serve to continue the
ongoing revitalization efforts in the area. HCDD will strive to ensure Houston remains a City where
every resident has an affordable home in a community where they can thrive.

Please feel free to reach out if you have any additional questions.

Sincerely,

7 e g
o

Ny ™" A r

r

Ray Miller
Assistant Director
Multifamily, Public Facilities and Real Estate Finance

Exhibit “A-1” — Creation Ordinance

Exhibit “A-2" — |nitial CRP Plan

Exhibit “A-3” — Seventh Amendment to the CRP Plan
Exhibit “B” — CRP Area Map
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