CITY OF HOUSTON SRO NUMBER MUST APPEAR ON ALL PAYMENT AND

HCD Purchasing Unit 3200 DELIVERY CORRESPONDENCE
Vendor Address Information
Vendor Address Number 121784 SRO Number/Date 4500356099-0 / 09/27/2021
W LEO DANIELS TOWERS INC CoH Vendor Number 121784
8826 HARRELL ST Page 10f 2
HOUSTON TX 77093
USA Buyer's Name Teresa Moore 461

Buyer's Telephone Number 832.394.6272

Mail Invoice to Buyer's Fax Number

COH HOUSING & COMMUNITY DEV

FINANCIAL SERVICES SEC, ACCT PAY Buyer's E-mail Address Teresa.moore@houstontx.gov
PO Box 1562
HOUSTON TX 77251-1562 CONFIRM RECEIPT AND ACCEPTANCE OF PURCHASE ORDER
TO BUYER'S E-MAIL ADDRESS
Shipping Address HOUSING & COMMUNITY DEVELOPMENT
PROCUREMENT SERVICES
2100 TRAVIS, 9TH FLOOR
HOUSTON TX 77002
USA
Terms of payment : Pay net 30 w/o deduction Currency USD
Shipping Terms FOB(Free on board) /DESTINATION
Our reference: 2021-0864
Your person responsible; SCOTT DWYER
Your reference: 2021-0864

2021-0864 ORD PASSED 10/06/2021; EXECUTED
BY MAYOR 10/06/2021 CS 10/18/2021

ltem Quantity UM Material # / Description Unit Cost Extended Cost
10 1.00 AU 10,000,000.00 / AU 10,000,000.00
99884 REAL ESTATE (INCL. B
W. Leo Daniels
Release Order against contract 4600016910 Item 00010
09/27/2021 TAM

AMOUNT: 10,000,000.00

The newly rehabbed development will be comprised of efficiencies and one beedroom units. Subsidized rental
housing with the supportive services for very low and extremelyh low-income adults with disabilities.

Gross Price usD 1 Au 1.000 10,000,000.00
10,000,000.00

*** |tem partially delivered ***
Expected value of unplanned services: 10,000,000.00

Delivery Date: 03/31/2022




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

SERVICE RELEASE ORDER

PO number/date 4500356099 -0 /09/27/2021 Page 2 of 2

Total **** usD 10,000,000.00

09/27/2021 TAM

AMOUNT: 10,000,000.00

The newly rehabbed development will be comprised of efficiencies and one beedroom units. Subsidized rental housing with the supportive services for

very low and extremelyh low-income adults with disabilities.

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
has been duly authorized and appropriated and that
sufficient funds are available to liquidate same.

(B Hane

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

j}m\)\“ . w-- e

Mayor Chief Procurement Officer Controller
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LOAN AGREEMENT

Dated , 2021
By and between

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

and

W. LEO DANIELS TOWERS, INC.,
a Texas nonprofit corporation

and

W.LEO DANIELS TOWERS I, LP,
a Texas limited partnership
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LOAN AGREEMENT (CDBG-DR 17 Transaction)

The parties to this Loan Agreement (this “Agreement”) are the CITY OF HOUSTON,
TEXAS, a home-rule city organized under the laws of the State of Texas (“City™), and W. LEO
DANIELS TOWERS, INC., a Texas nonprofit corporation (“Borrower™), and is joined herein by
W. LEO DANIELS TOWERS I, 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 TEN MILLION AND NO/100

DOLLARS ($10,000,000.00) (“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 2017
Community Development Block Grant (“CDBG”) Disaster Recovery program funds (“CDBG-

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

("HUD?) through the Texas General Land Office (“GLO”) under the Continuing Appropriations

Act, 2018 and Supplemental Appropriations for Disaster Relief Requirements Act, 2017 (Public




Law 115-56) and the Further Additional Supplemental Appropriations for Disaster Relief
Requirements Act, 2018 (Public Law 115-23), and the requirements published by HUD under 83
Fed. Reg. 5844 and 83 Fed. Reg. 40314, and is subject to the terms and conditions of that certain

Contract Numbered 19-147-001-B489 (“2019 Subrecipient Agreement”) and 21-134-000-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. Borrower and Owner acknowledge that on the
date HUD approves the eighth amendment to the Action Plan, the City’s 2019 Subrecipient
Agreement shall automatically terminate and the 2021 Subrecipient Agreement will become

effective to govern this Agreement from that date forward.

o




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

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, proceeds of any permitted sale, transfer, exchange,
refinancing or other disposition or encumbrance of all or a portion of the Project, or proceeds from
the sale or other disposition of Federal or State Historic Tax Credits; (6) condemnation proceeds
and awards in place of them; (7) tax reduction or abatement proceeds (8) City Loan proceeds or

other subordinate loan proceeds; (9) deposits made to operating reserves and to the replacement




operating reserves; and (10) payments of the deferred developer fee; (11) costs of residential
services; (12) social services fees; 13) any tax credit adjustments, any asset management fees due
to either the Tax Credit Investor or a limited partner to the extent such fee is authorized under the
Approved Final Operating Budget and loans from the limited partner of 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).

Provided that no Default then exists and subject to the Director’s consent and the conditions of
this Section, Borrower may, at its option, extend the Term of 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 City 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 under (a) this Agreement, (b) the terms of the Note, the Collateral
Note or any security or other Loan Documents securing or evidencing the City Loan, and/or (c)
the City’s Restrictive Covenants, provided, however, the Director, in his or her sole discretion,
may waive in full or in part any requirement of this sentence. Upon the Maturity Date, if no Default
has occurred which remains uncured, the amount of the City’s Loan which remains unpaid, if any,
shall be deemed paid. 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 under (a) this Agreement, (b) the terms of the Note or other documents
securing or evidencing the City Loan, (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 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 W. LEO
DANIELS TOWER 1, located at 8826 Harrell St., Houston, Harris County, Texas 77093. The
Land on which the Project is located is described in Exhibit A attached to this Agreement. The
purpose of the Project is to house the City’s LMI Persons in compliance with the affordability
agreements set forth in this Agreement and in the Restrictive Covenants.

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

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

Owner’s 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.

L. The City is obligated to comply with certain requirements with respect to reporting
to GLO about the use of the Loan Proceeds and the operations and maintenance of the Project,
among other matters, and this Agreement contains provisions for the Borrower 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 (“OBO”) 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. “IMWSBE 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.

72 [MWSBE subcontractor] shall permit representatives of the City of Houston
(including without limitation the Director and City Controller), at all reasonable times, to perform
(a) inspections of all places where work is to be undertaken in connection with this Subcontract,
and (b) audits of the books and records of [MWSBE subcontractor]. [MWSBE subcontractor] shall
keep such books and records available for such purpose for at least four (4) years after the
completion of its performance under this Subcontract. Nothing in this provision shall affect the
time for bringing a cause of action nor the applicable statute of limitations.

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

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

L. Borrower and Owner hereby agree to comply with the all conditions of GLO’s
approval of the Project for fair housing and affirmatively further fair housing purposes (*“AFFH
Requirements”) and HUD’s requirements under its Authority to Use Grant Funds requirements
(“AUGF Requirements™) as set forth in a letter agreement to be executed by Borrower and Owner

on or before Closing




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. If 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 construction costs to repair, renovate, construct and/or reconstruct the

Project (collectively, together with the Senior 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.

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 the terms of the Senior Loan Documents,
to the extent that such Replacement Reserve is required pursuant to such Senior Loan Documents,
or, to the extent not so required, pursuant to Section 6.24 of this Agreement. The City shall have
a subordinate security interest in the Replacement Reserve, and Borrower and Owner shall execute

any instruments or other documents necessary to create or perfect such interest.




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

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

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

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

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

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

Minimum Property Standards; and

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.

I 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.
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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.

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