
CITY OF HOUSTON
HCD Purchasing Unit 3200

 SERVICE RELEASE ORDER
POSSIBLE DUPLICATE COPY DO NOT DUPLICATE SHIPMENT
OR SERVICE

Mail Invoice to
COH HOUSING & COMMUNITY DEV

FINANCIAL SERVICES SEC, ACCT PAY

PO Box 1562

HOUSTON TX  77251-1562

Vendor Address
Vendor Address Number 117183
THE VILLAGE LEARNING CENTER INC

ATT: KIM BRUSATORI

23910 EASTEX FREEWAY

KINGWOOD TX  77339

Information
SRO Number/Date 4500325412-1 / 05/28/2020

CoH Vendor Number 117183

Page 1 of 2  

Buyer's Name Arva Dearborne 458

Buyer's Telephone Number 832-394-6328

Buyer's Fax Number

Buyer's E-mail Address Arva.dearborne@houstontx.gov

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

SRO NUMBER MUST APPEAR ON ALL PAYMENT AND
DELIVERY CORRESPONDENCE

Shipping Address HOUSING & COMMUNITY DEVELOPMENT

PROCUREMENT SERVICES

2100 TRAVIS, 9TH FLOOR

HOUSTON TX  77002

USA

Terms of payment : Pay net 30 w/o deduction Currency   USD

Shipping Terms FOB(Free on board) /Destination

Our reference: 2020-0510

Your person responsible: DERON ALEXANDER

Your reference: 2020-0510

THE VILLAGE LEARNING CENTER, INC DBA VILLAGE LEARNING & ACHIEVEMENT CENTER

SUBRECIPIENT GRANT AGMTS. TP PROVIDE $504,837.50 IN HARVEY COMMUNITY DEVELOPMENT BLOCK GRANT DISASTER RECOVERY

FUNDS FOR THE ADMINISTRATION AND OPERATION OF HURRICANE HARVEY PUBLIC SERVICES

TERM EFFEC CS DATE

CONTRACT AMT. $504,837.50

CS 7/7/2020

-------------------------------------------

Grant for The Village Learning & Achievement Center Inc. (The Village Learning Center) for Vocational Training and Supportive Employment Services

to 164 low-to-moderate income Houstonians with ntellectual and/or Developmental Disabilities (I/DD)

Item Quantity UM Material # / Description Unit Cost Extended Cost

   10 1.00 AU 49,023.13 / AU 49,023.13 

96102 ADMINISTRATIVE SVCS,

The Village Learning Center_Admin

Release Order against contract 4600016112 Item 00010

05/28/2020     AYD

The Village Learning & Achievement Center

Administrative Costs:          $ 22,750.00

Direct Program Services Costs: $482,087.50



CITY OF HOUSTON
HCD Purchasing Unit 3200

 SERVICE RELEASE ORDER
PO number/date  4500325412 -1  / 05/28/2020  Page 2 of 2  

POSSIBLE DUPLICATE COPY DO NOT DUPLICATE SHIPMENT
OR SERVICE

SRO NUMBER MUST APPEAR ON ALL PAYMENT AND
DELIVERY CORRESPONDENCE

Item Quantity UM Material # / Description Unit Cost Extended Cost

Total Project Costs:           $504,837.50

Gross Price       49,023.13 USD    1 AU                1.000         49,023.13 

*** Item partially delivered ***

Expected value of unplanned services:       49,023.13 

Delivery Date:  11/30/2020

   20 1.00 AU 455,814.37 / AU 455,814.37 

96156 PROGRAM/PROJECT DEVE

The Village Learning Center_Prog Svcs

Release Order against contract 4600016112 Item 00020

05/28/2020     AYD

The Village Learning & Achievement Center

Administrative Costs:          $ 22,750.00

Direct Program Services Costs: $482,087.50

Total Project Costs:           $504,837.50

Gross Price      455,814.37 USD    1 AU                1.000        455,814.37 

*** Item partially delivered ***

Expected value of unplanned services:      455,814.37 

Delivery Date:  11/30/2020

_________________
Total **** USD          504,837.50 
2020-0510 ORD PASSED 7/17/2020

EXECUTED BY MAYOR 7/2/2020 CS 7/7/2020

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

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

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

        Mayor                          Chief Procurement Officer                       Controller



Dated June 30, 2022

~I. ~li;mbcth Pi nc,; 

L/&ct.JtJ I I,,. I ID 
~/J.;,; Q O;t./ 1 

AMENDED AND RESTATED LOAN AGREEMENT 

By and among 

CITY OF HOUSTON, TEX.A , 
a home-rule city or 1anizcd under tbc law · of the State of Texas 

and 

FIFTH WARD OMMUNITY RED 1Vli.,LOPMENT 
ORPORATION, 

a Te as non-pmfit corporation 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 
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AMENDED AND RESTATED LOAN AGREEMENT 

(CDBG-DR 2 and 17 Transaction) 

The parties to this Amended and Restated 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 FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a 

Texas non-profit corporation ("Borrower"), and is joined herein by ST. ELIZABETH PLACE 

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 (i) a loan ("Original City 

Loan") to be made from the City to the BmTower in the maximum principal amount of 

FOURTEEN MILLION EIGHT HUNDRED SEVENTY FOUR THOUSAND SIX HUNDRED 

TWENTY TWO AND NO/100 DOLLARS ($14,874,622.00), ("Original Loan Amount"); and (ii) 

a loan ("Tranche 3 Loan" and collectively with the Original City Loan, the "City Loan" or the 

'City's Loan") to be made from the City to the Borrower in the maximum principal amount of 

ONE MILLION FIVE HUNDRED SEVENTY SEVEN THOUSAND SEVEN HUNDRED 

SEVENTY FOUR AND 40/100 DOLLARS ($1,577,774.40), ("Tranche 3 Loan Amount" and 

collectively with the Original Loan Amount, the "Loan Amount"). 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"). The City Loan will be 

advanced in three tranches. The first tranche ("Tranche 1 ") in the amount of FOUR MILLION 

SEVEN HUNDRED THOUSAND AND NO/100 DOLLARS ($4,700,000.00) will be advanced 

for acquisition and soft costs for the Project from the Original City Loan, the second tranche 

("Tranche 2") in the amount of TEN MILLION ONE HUNDRED SEVENTY FOUR 

THOUSAND SIX HUNDRED TWENTY TWO AND NO/100 DOLLARS ($10,174,622.00) will 

be advanced from the Original City Loan and the third tranche ("Tranche 3 ") in the amount of the 

Tranche 3 Loan Amount will be advanced for costs associated with the renovation and 

rehabilitation of the Project. Tranche I, Tranche 2 and Tranche 3 shall be advanced in accordance 

with and subject to the requirements herein set forth. 

B. Funding for the City Loan is being provided to the City pursuant to: 

(1) Tranche 1 and Tranche 3. Tranche 1 and Tranche 3 of the City Loan will 

be funded by a Federal Community Block Grant Disaster Relief Program - Rental Housing Projects 

Round 2 ("CDBG-DR 2 Program") awarded by the United States Department of Housing and 

Urban Development ("HUD") through the Texas General Land Office ("GLO") under the 

Consolidated Security, Disaster Assistance, and Continuing Appropriations Act (Public Law 110-

329) and is subject to the terms and conditions of a Contract No. 13-181-000-7294 ("GLO 

Contract DR 2") between GLO and the City. Pursuant to the GLO Contract DR 2, the provisions 

of the State of Texas Action Plan for Disaster Recovery, as posted on the GLO website 

(http://www.glo.texas.gov/GLO/disaster-recovery/action-plans.html, Federal CDBG regulations, 

as published in 24 CFR Part 570 ("CDBG Regulations"), the State of Texas CDBG Housing Rules, 
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("CDBG Rules"), the City's CDBG-DR Disaster Recovery Program- Rental Program Guidelines 

for Hurricane Ike Round 2, Phase 2 and other related administrative rules and regulations issued 

by the Federal Govenunent or State of Texas that are applicable to rental activities funded under 

the CDBG-DR 2 Program are hereby included or incorporated in this Agreement and 

subagreements, 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 Govermnent Code. 

(2) Tranche 2. Tranche 2 of the City Loan will be funded by a 2017 Community 

Development Block Grant Disaster Recovery program funds ("CDBG-DRl 7 Program") awarded 

by HUD tlu·ough the 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 ce1iain Contract Numbered 19-147-001-B489 

("2019 Subrecipient Agreement") and 21-13 4-000-C7 8 8 ("2021 Subrecipient Agreement"), as may 

be amended from time to time, as may be amended from time to time ("GLO Contract DR 17") 

between GLO and the City. Pursuant to the GLO Contract DR 17, the provisions of that ce1iain 

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, CDBG Regulations, CDBG Rules, the City's Harvey Multifamily 

Program Guidelines, as amended from time to time, and other related administrative rules and 
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regulations issued by the Federal Government or State of Texas that arc applicable to rental 

activities funded under the CDBG-DRl 7 Program arc 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 Govermnent Code, the Texas Public Information Act, unless a valid 

exception exists, and Chapter 2306 of the Texas Government Code. Borrower acknowledges that 

on the date HUD approves the eighth amendment to the Action Plan, the City's 2019 Subrecipient 

Agreement shall automatically terminate and the 2021 Subrecipient Agreement will become 

effective to govern this Agreement from that date forward. 

In the event of a conflict between the application of the requirements for Tranche 1, Tranche 2 and 

Tranche 3 of the City Loan as set forth above, the stricter of the requirements shall control. 

C. The term of the Original City Loan shall commence on the Closing Date for 

Tranche 1 and shall mature on the last day of the Affordability Period,as same may be extended, 

("Original Term"). The term of the Tranche 3 Loan ("Tranche 3 Term") shall commence on the 

Closing Date for Tranche 3 and shall mature on the last day of the Affordability Period (as same 

may be extended). The term "Term" as used in this Agreement shall mean the term of the City 

Loan commencing as to the Original City Loan and as to the Tranche 3 Loan on their applicable 

Closing Dates and ending concurrently upon the last day of the Affordability Period (as same may 

be extended). Until the expiration of the Approved Construction Period (as defined in Section 6, 

Paragraph 6.2.1), Borrower shall have no obligation to make payments on the City Loan. 

Following Project Completion, the outstanding principal balance of the note evidencing the 

Original City Loan ("Original City Note") and the note evidencing the Tranche 3 Loan ("Tranche 

3 Note and collectively with the Original City Note, the "Note") shall accrue interest at the rate 
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of one percent (1 %) per annum. From Available Cash Flow, Borrower shall pay an annual 

installment equal to the lesser of (i) one percent (I%) annually on the outstanding balance of the 

City Loan plus accrued unpaid interest, if any, or (ii) fifty percent (50%) of net cash flow. lf the 

payments are based on fifty percent (50%) of net cash flow, the sum owed shall be divided pro 

rata between the Original City Note and the Tranche 3 Note based on the percentage that the then 

outstanding balances of each note bears to the total balance of the City Loan. The annual interest 

payment or non-payment of such interest shall be accompanied by evidence acceptable to the 

Director documenting cash flow or lack of sufficient cash flow. Unpaid interest will accrue and 

will be payable from future Available Cash Flow. The first payment of accrued interest under the 

Original City Note and the Tranche 3 Note shall be due and payable on the first (1st
) anniversary 

of Project Completion and subsequent annual payments of accrued interest shall be due and 

payable on the same day of each year ther·eafter during the Term of the City Loan. For purposes 

of this provision Available Cash Flow shall mean 50% of Net Cash Flow, defined as follows: 

Net Cash Flow shall mean all income and revenues actually received by Owner (and/or the Master 

Tenant as applicable) from the lease of the Project Units and other improvements, and all other 

income and revenues actually received by Owner (and/or the Master Tenant as applicable) in 

connection with the Project, excluding and deducting therefrom all (1) Operating Expenses; (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 the disposition 

of any state tax credits received in connection with the Project ; (6) condemnation proceeds and 
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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; and (10) payments 

of the deferred developer fee. 

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 (3 0) 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 
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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 necessa1y, 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. 

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 Original City Note, 

the Tranche 3 Note, the Original Owner Note, the Tranche 3 Owner 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 

pait 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 Original City Note and/or the 

Tranche 3 Note and declare that all sums under the Original City Note and/or the Tranche 3 Note 

are immediately due and payable upon the declaration by the Director of a Default under (a) this 

Agreement, (b) the terms of the Original City Note and/or the Tranche 3 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 Original 

Collateral Assignment (Owner Loan) and/or the Tranche 3 Collateral Assignment (Owner Loan) 
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after giving the notice and cure period set forth under Section Ten, Paragraph 10.1, the principal 

balance of the Original City Note/or and the Tranche 3 Note (as applicable), together with accrued 

but unpaid interest thereon shall become immediately due and payable. 

E. Borrower's obligations to the City under this Agreement, including, but not limited 

to repayment of the Original City Loan as evidenced by the Original City Note, will be secured 

by, among other things, the Original Collateral Assigm11ent (Owner Loan) in favor of the City and 

the Original Owner Loan Documents. Borrower's obligations to the City under this Agreement, 

including, but not limited to repayment of the Tranche 3 Loan as evidenced by the Tranche 3 Note, 

will be secured by, among other things, the Tranche 3 Collateral Assignment (Owner Loan) in 

favor of the City and the Tranche 3 Owner Loan Documents. In fmiherance 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. 

F. Borrower shall loan the proceeds of the Original City Loan and the Tranche 3 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 

Original Owner Loan and the Tranche 3 Owner Loan for the payment of the costs to acquire and 

rehabilitate, reconstruct, construct or replace rental housing to be known as St. Elizabeth Place, 

located in Houston, Harris County, Texas. The Land on which the Project is located is described 

in Exhibit A attached to this Agreement. The purpose of the Project is to house the City's LMI 

Persons in compliance with the affordability agreements set forth in this Agreement and in the 

Restrictive Covenants. 
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G. Guarantor will sign an Amended and Restated 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 (i) the Original Owner 

Loan and the Original Owner Loan Documents pursuant to the Original Collateral Assignment 

(Owner Loan) by Borrower in favor of the City covering the Original Owner Loan, the Deed of 

Trust Security Agreement and Financing Statement executed by Owner covering the Project which 

secures the Original Owner Loan ("Original Deed of Trust") and the other Original Owner Loan 

Documents; and (ii) the Tranche 3 Owner Loan and the Tranche 3 Owner Loan Documents 

pursuant to the Tranche 3 Collateral Assignment (Owner Loan) by Borrower in favor of the City 

covering the Tranche 3 Owner Loan, the Deed of Trust Security Agreement and Financing 

Statement securing the Tranche 3 Loan ("Tranche 3 Deed of Trust" and collectively with the 

Original Deed of Trust, the "Deed of Trust") executed by Owner covering the Project and the other 

Tranche 3 Owner Loan Documents. 

I. The City is obligated to comply with ce1iain 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. 

J. The City Loan is issued subject to the conditions and terms of this Agreement. 
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K. Borrower and Owner shall comply and shall cause their contractors to comply with 

the City's Minority, \Vomen 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 Eff011s 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. "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 O BO 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 unde11aken 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. 
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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 agree to comply with the following provisions required by 

HUD, if applicable, or the GLO as a condition of the GLO approval of the Project for fair housing 

and affirmatively further fair housing purposes: 

1. 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., elevating 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. 

M. Borrower and Owner agree to abide by the conflicts 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 the Closing of Tranche 2 of the Original City Loan 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 
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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. ln 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 sources of the Other Financings may be 

adjusted from time to time with 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 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 (but 

excluding fees payable to Master Tenant's tax credit investor member) ("Property Management 

Fee") is limited to no more than five percent (5.0%) in the aggregate of the Project's gross annual 

mcome. 
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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 f01ih 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 prov1s1ons to be to be contained in the 

Approved Construction Contract and other Construction and Supply 

Contracts; 

(d) Construction Contract Requirements including bidding 

requirements (if applicable); 

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

(f) Applicable Law; 

(g) the Lobbying Certificate; 
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(h) the Debarment form; 

(i) the Survey Requirements; 

(j) Property Condition Assessment requirements, if applicable; 

(k) Multifamily Relocation Requirements, including related forms; 

(1) Appraisal Requirements including sample Agreement for Appraisal 

Services; 

(m) GLO Lien Waiver; 

(n) Minimum Property Standards; and 

( o) City of Houston Workforce Protection Requirements. 

2. Exhibits ("Exhibits"), setting fmih: 

(a) the metes and bounds or legal description of the Land; 

(b) commitments evidencing "Other Financings", if any; and 

(c) the Preliminary Project Budget. 

(d) Scope of Work; and 

(e) Construction Schedule. 

3. Attachments ("Attachments"), as per the list of Attachments on the 

Attachments title page, describing and setting forth the information and the various specific 

documents and contents of specific documents paiiicular 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 
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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 Applicable Laws and other 

requirements contained in the Appendices. 

SECTION TWO 
REPRESENTATIONS AND WARRANTIES 

Borrower and Owner 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 paii of the City's Loan 

remains unpaid and outstanding under any Loan Document, as follows: 

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

Closing of Tranche 1 or as a result thereof fee simple title in and to the Land located in Houston, 

Harris County, Texas, having an address of 4514 Lyons Avenue, Houston, Harris County, Texas 

77020, and more pa1ticularly described on EXHIBIT "A", subject however, to the Permitted 

Encumbrances (as defined in the Deed of Trust). B01Tower and Owner have disclosed to the City 

that Owner purchased or will purchase the Land from 4514 Lyons, LLC, a Texas limited liability 

company that is an affiliate of Borrower and 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 

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

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

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

of Tranche 1. The Land or Project has not been subject to any special (reduced) real estate 

appraisal, or abatement, exemption or deferral of ad valorem taxes in the five (5) years preceding 

the Effective Date of this Agreement, unless 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. 

2.4. 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 and, upon the Closing Date of each tranche of the City Loan, 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 and/or the City concerning Guarantor's financial condition are true and 

correct and, upon the Closing Date of each tranche of the City 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 repmi 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 
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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 

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 for each tranche, there are no existing or 

threatened liens against the Project ( other than the lien securing the Senior Loan and 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. Preliminarv Proiect Budget Contents. The Preliminary Project Budget 

specifies ( a) a listing of all costs necessary to (i) acquire the Land (if applicable); (ii) complete the 

Project; and (iii) reach a 90% occupancy level, and (b) the sources of funding which will be used 

to complete the Work and reach stabilized occupancy which will be enumerated on AIA documents 

if required by the City and shall indicate those items to be funded with 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. 
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2.9. legal E,xistence. Owner is a limited partnership, duly created and validly existing 

and in good standing under the laws of the State of Texas. Borrower is a non-profit corporation, 

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

2.10. Iusurance Claims. Borrower and Owner have provided the Director with true and 

correct copies of all insurance claims made or which Borrower and Owner plan to make (together 

with all supporting documentation) with respect to any damage to the Project within the last six 

(6) years including, without limitation, damage to the Project resulting from Hurricane Harvey. 

None of the Loan Proceeds will be used to pay for damages covered by any insurance claim or any 

insurance policy including delayed or future payments anticipated under insurance policies. No 

portion of the Loan Proceeds shall be utilized to satisfy any deductible under such insurance 

policies. 

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. lfrequired 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. 
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SECTION THREE 
CONDITIONS PRECEDENT FOR CLOSING THE CITY LOAN 

The conditions listed in Paragraphs 3.1-3.16 of this Section must be satisfied by the date 

of Closing of Tranche 1 of the the City's Loan and the satisfaction of each of such conditions shall 

be a condition precedent to Closing of Tranche 1 of the City Loan. The conditions listed in 

Paragraphs 3.17-3.31 of this Section together with the Tranche 1 conditions (which should have 

previously been satisfied) and such other requirements as may be imposed by the City with respect 

to the Closing of Tranche 2 and Tranche 3 of the City Loan must be satisfied on or before any 

advance of Tranche 2 or Tranche 3 of the City Loan. Both Tranche 2 and Tranche 3 must close 

prior to July 31, 2022. If Tranche 2 and/or Tranche 3 fail to close by July 31, , 2022, the City 

reserves the right to reallocate the funds dedicated to the applicable Tranche(s) to another Project, 

and in such case, Borrower shall have no further right to have funding for the applicable Tranche(s) 

advanced. The paiiies hereto acknowledge that the Tranche 1 and Tranche 2 closing conditions 

set forth in Section 3, Paragraphs 3.1-3.31 have been satisfied, except for specific requirements 

related to Tranche 3. The Tranche 3 closing conditions set fotih in Section 3, Paragraphs 3 .32 and 

such other requirements as may be imposed by the City with respect to the Closing of Tranche 3 

must be satisfied before the funding of Tranche 3. 

TRANCHE 1 REQUIREMENTS 

3.1. Funding Commitments. The sum of the City Loan, commitments for the Other 

Financings (if any), deferred developer fee, Net Operating Income, and any equity contributions 

for the Project shall be in at least the amount required to acquire the Land (if applicable), complete 

construction of the Project and allow operation of the Project in accordance with the Approved 

Final Operating Budget and the Approved Final Project Budget, according to the Approved Final 
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Plans, Specifications and Drawings and the Approved Construction Contract. Borrower and 

Owner shall disclose any changes in the commitments for Other Financings and/or any changes in 

any equity contributions to the Project to the City as soon as practical, but in any event no later 

than five (5) business days after knowledge of such changes. The City's funding shall be subject 

to funding of all Other Financing (including without limitation, the Senior Lender Loan) in the 

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

3.2. Approval of Owner Loan Documents. The Director shall have approved the 

documents evidencing the Owner Loan Documents. 

3.3. Prioritv of Citv's Restrictive Covenants. The City's Restrictive Covenants, once 

recorded in the Official Public Records of Real Prope1iy of Harris County, Texas shall have 

priority over any and all liens proposed to evidence or secure the Senior Loan and any Other 

Financings (including without limitation, any refinancings or refundings thereof subsequent to the 

Closing Date). 

3.4. Lobbying. On or before the Closing of the Original City Loan, Borrower, Owner 

and Contractor shall each submit to the Director a signed Ce1iificate Regarding Lobbying in the 

form set fmih in the Attachments ( or in the form in effect at the time the Certificate is required to 

be submitted to the Director). 

3.5. Appraisal. The Owner, at Owner's sole cost and expense, shall obtain an appraisal 

of the value of the fee interest in the Project, which appraisal shall meet the definition of an 

appraisal under the URA at 49 C.F.R. § 24.2(a) (3), which shall be done in accordance with the 

requirements of the URA at 49 C.F.R. § 24.103, and which shall comply with the Appraisal 

Requirements ("Appraisal Requirements") in the Appendices. The appraisal shall be acceptable 
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to the Director, shall be prepared by a qualified appraiser approved by the City and certified to the 

City. 

3.6. Survev. 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). An updated Survey will be provided prior to 

the closing of Tranche 3which must meet the Survey Requirements and approved by the City. 

3. 7. Title Commitments; Insured Closing Service Letters. 

3. 7.1. Citv's Owner's Title Policv. 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. The City will accept an opinion from Borrower and Owner's legal 

counsel indication that the Restrictive Covenants have priority over all deed of trust liens against 

the Project in lieu of the City's Owner's Title Policy, provided the opinion is in form and 

substance acceptable to the City and such opinion must be given at the Closing of each Tranche. 

3. 7.2. City's Loan Title Policv. The Title Company shall issue at Borrower's or 

Owner's expense, in substance approved by the Director, one or more Commitments to issue to 
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the City Loan Policy(ies) of Title Insurance ("City's Loan Title Policy") in the amount of the 

City's Loan naming the City as Insured, insuring the second and thirdt lien priority of the liens 

securing the City's Loan: 

(1) the City's Restrictive Covenants; and 

(2) Schedule B Exceptions approved by the Director, in his or her sole 

discretion. 

3. 7.3. Deletion of the Arbitration Provisions. The arbitration provisions of the 

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

3. 7.4. Insured Closing Service Letter. The Title Insurer (as defined in Section 

4.4) shall have issued the City an "insured closing service letter" relating to the closing of the 

City's Loan and such insured closing service letter shall be in effect as of the time of the closing 

of the City's Loan. 

3.8. Environmental. 

3.8.1. Director's Approval. The Director shall have approved a "Phase I" (or 

"Phase 2", if the Director has required) environmental site assessment (and any updates thereto) 

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

Environmental Site Assessment shall be performed by a qualified environmental services firm, 

furnished to the Director by the Borrower 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 Envirom11ental 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 
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"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 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 of Tranche 1 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 the Closing of Tranche 

1 and an update is acceptable to the City's in-house environmental risk manager. 

3.8.2. Environmental Indemnity Agreement. Borrmver 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. 

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

Hazard Area (including, without limitation, the 100 year flood hazard area) unless such location 

is approved by HUD, which approval may be obtained through and included in the written 

"release of funds" authorization from HUD, as further described in Section Five, Paragraph 5.4. 

3.9 Reserved. 

3.10 Reserved. 

3.11 UCC Search. Owner shall provide the City with a UCC search dated no sooner 

than thi1iy (30) days prior to the Closing of Tranche 1, Tranche 2 and Tranche 3 indicating that the 

Project is free and clear from any security interests and other liens ( other than the Senior Lien and 

liens in favor of the City). 
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3.12 Purchase Agreement. Owner shall provide City with a copy of the Purchase 

Agreement for the Project. 

3.13 Entitv Documentation. Borrower and Owner shall provide City with copies of (i) 

Owner's executed Pmtnership Agreement, together with all notes, guarantees and other instruments 

and agreements issued pursuant thereto; (ii) all corporate and company documents for Borrower, 

Owner's general partner or managing member, as applicable, and any Guarantor; and (iii) evidence 

of Borrower's, Owner's, Owner's general pmincr or managing member, as applicable, 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"). Upon 

the Closing for Tranche 3, all resolutions of Borrower, Owner and Guarantor shall be updated to 

cover the Tranche 3 Loan. 

3.14 Utilitv Letters. Borrower shall or shall cause Owner to provide the City will utility 

letters ("Utility Letters") from the appropriate utility providers evidencing that the Project has 

access to public water, sanitary and storm sewer, electricity, gas and other required utilities in 

quantities sufficient for the successful operation of the Project and which utilities shall enter the 

Project. 

3.15 Final Budgets. 

3.15.J Approved Final Operating Budget. The Director shall have approved a 

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

Final Operating Budget shall include a cash flow projection of all Project related income, expenses, 

debt service on all debt encumbering the Project, reserves for replacements of capital items, and 

any other costs associated with the operation of the Project for the period commencing with the 

initial leasing of the units within the Project and on an annual basis thereafter through the entire 
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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 bedroorn/2 

bath), the square footage of the units, and projected monthly rental rate shall also be provided to 

the Director prior to Closing. 

3.15. 2 Approved Final Proiect Budget and Approved Final Construction Budget. 

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

Project which shall not vary from the Preliminary Project Budget unless such variance is approved 

in writing by the Director which approval shall not be unreasonably withheld. The Approved Final 

Project Budget shall include the acquisition costs (if applicable), the architectural and design costs, 

the approved final Construction Budget which shall include all costs to construct the Work and 

any other construction costs for the Project ("Approved Final Construction Budget") and all other 

costs necessary to complete the Project per the Approved Plans, Specifications, and Drawings and 

Approved Construction Contract. The Approved Final Project Budget and the Approved Final 

Construction Budget shall be in such forms as the Director may require, and shall be in sufficient 

detail to permit the City to effectively and adequately monitor the use of the Loan Proceeds for the 

payment of costs pursuant to the Approved Construction Schedule to ensure that Loan Proceeds 

are expended only for costs eligible under applicable GLO, CDBG and other applicable federal 

regulations. A hard cost contingency of 5% on new construction, 10% contingency on 

rehabilitation 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 reasonable 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. Ifrequired by the City, the Owner, at the Owner's expense, shall engage 
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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, the 

approved third party, internal and external inspectors are referenced as "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 Rep01is and that the repmis shall be addressed to 

the City. The City may charge and Borrower or Owner shall, commencing with the advancement 

of any p01iion of Tranche 2, pay $1,000.00 per month for construction inspections or review by 

the Approved Inspectors throughout the construction period. 

3.16 Execution and Approval of Architect's Contract. The Owner and the Architect (if 

any) shall have executed the Architect's Contract which shall have been approved by the Director; 

the Architect's Contract will be collaterally assigned to the City (subordinate, however, to the 

assignment to Senior Lender) as additional security for the repayment and performance of the City 

Loan pursuant to an "Assignment of Architect's Contract, Plans and Specifications, and Consent" 

instrument in the form set forth in the Attachments or in a form otherwise approved by the City 

Attorney ("Assignment of Architect's Contract, Plans and Specifications, and Consent"). 
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TRANCHE 2 AND TRANCHE 3 CONDITIONS 

3.17 Execution and Approval of Propertv Llfanagement 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 assigned 

to the City (subordinate, however, to the assignment to Senior Lender) as additional security for 

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

Management Agreement" instrument in the form set forth in the Attachments or in a form 

otherwise approved by the City Attorney. The Property Management Agreement may be amended 

from time to time with the Director's consent, and shall provide that the Property Manager may be 

terminated by Owner if required by the Director. 

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

approved the scope of the Work, any site plans, Environmental Mitigation plans, floor plans, wall 

sections, architectural, structural, civil, HV AC, mechanical, electrical, plumbing, and landscaping 

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

Drawings") required for the construction of the Project according to the Approved Construction 

Contract, which Approved Plans, Specifications, and Drawings will also be collaterally assigned 

to the City as additional security for the repayment and performance of the City Loan pursuant to 

the Assigmnent 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. 

3.19 Execution and Approval of Construction Proiect Management Agreement. lfthe 

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 
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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 Proiect Management Agreement"). 

3.20 Approval of Construction Schedule and Drawdown Schedule. The Director shall 

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

referred to as the "Approved Construction Schedule"). 

3.21 Construction Contract and Related Matters 

3.21.1 Approved Construction Contract. Owner and Contractor (and Contractor 

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

Director ("Approved Construction Contract"), which Approved Construction Contract will be 

collaterally assigned to the City (subordinate, however, to the assignment to Senior Lender) as 

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 fo1m 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. 

3.21.2 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 
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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. 

3.21.3 "Defects Warrantv". 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 free of defects, omissions, unsoundness or 

flaws, by executing the Maintenance Bond in the form set forth in the Attachments or in other 

form approved by the Director. The one ( 1) year period shall commence on the date of issuance 

of the Certificate of Completion. The Defects Warranty shall include any condition which may 

impair or tend to impair the safe and normal use, functioning or enjoyment of the Project and which 

results in any manner from any and all labor and/or materials used or supplied under the Approved 

Construction Contract whether or not the materials or equipment are guaranteed by the 

manufacturer or supplier. The Defects Warranty shall not be construed to limit or in any way 

modify any wmrnnties 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 
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under the Approved Construction Contract together with any documentation required for 

validation of such guarantees and warranties. 

3.22 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 ("Tenant Selection Policy"). Owner's written tenant 

selection policy together with the form of lease for tenants must be submitted and approved by the 

Director prior to advancement of Tranche 2 of the City Loan. 

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

which will include development of an "Affirmative Marketing and Outreach Plan" based on HUD 

regulations to ensure the Project is affirmatively marketed to the public at large. The Affirmative 

Marketing and Outreach Plan shall ensure that outreach and communication efforts reach eligible 

LMI Persons from all racial, ethnic, national origin, religious, familial status, disability, and gender 

groups. 

3.24 Cost Reasonableness Analvsis; Propertv Condition Assessment. Borrower and/or 

Owner shall have provided the Director with a Cost Reasonableness Analysis, and ifrehabilitation 

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 f01ih 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 Prope1iy Condition Assessment (if applicable) provided to the Senior Lender if the City is a 

named recipient of such reports. 
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3.25 Approval of Financing Documents. The Director shall have approved the 

documents evidencing the Other Financings, including without limitation closing documents for 

the Senior Loan and historic tax credits 

3.26 Declaration ofSubordination. 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 and any Other Financings 

(including without limitation, any refinancings or ref1mdings thereof subsequent to the Closing 

Date). Such priority shall be evidenced pursuant to the Declaration of Subordination executed by 

the Original Senior Lender, the City, Borrower and Owner and filed for record in the Official 

Public Records of Real Property, Harris County, Texas, at the closing of the Original Senior Loan 

and Other Financings, in the form set forth in the Attachment "H" (the "Declaration of 

Subordination"). At the closing of Tranche 3, an Amendment to the Declaration of Subordination 

shall be executed by Borrower, Owner, Bridge Lender and the City. 

3.27 HUD Subordination Agreement. The lenders under any Other Financings (if any) 

and the Original Senior Loan as well as Borrower, Owner and the City shall have executed an 

intercreditor agreement (the "Intercreditor Agreement") in the form set fmih in the Attachments. 

At the Closing of Tranche 3 and the Senior Loan, a new subordination agreement ("HUD 

Subordination Agreement") shall be signed by the Borrower, Owner, City and the Senior Lender 

which will replace the Intercreditor Agreement. The form of the HUD Subordination Agreement 

is set forth in Attachment X hereto .. 

3.28 Contracts. Borrower shall or shall cause Owner to provide the City with all 

operating agreements, franchise agreements, or other contractual arrangements affecting the 
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operation of the Project which the City, at its discretion, may require be assigned to the City together 

with an acknowledgement of the assignment by the countcrpartics thereto. 

3.29 Closing of Otlter Financing. The closing of the Other Financing (excluding the 

new Senior Loan) must occur no later than August 31, 2021. No Tranche 2 funds may be advanced 

prior to the closing of the Other Financing. The closing of thee new Senior Loan must occur by 

July 31, 2022. 

3.30 Master Lease. Borrower shall cause Owner and Owner as Master Landlord shall 

enter into the Master Lease Agreement covering the Project with Master Tenant. 

3.30 .. 1 Master Lease Content. The Master Lease Agreement shall be in form and 

substance acceptable to the City, in its sole discretion, and may not be amended without the Owner 

obtaining the City's prior written consent. The Master Lease shall contain such provisions as may 

be necessary to satisfy the Master Lease requirements set f011h in Appendix 16. Except as 

otherwise herein provided, neither the Master Lease nor any interest in Master Landlord or Master 

Tenant may be assigned without Owner as Master Landlord obtaining the City's consent which 

shall not be umeasonably withheld. 

3.30.2 Collateral Assignment of Master Lease. Owner shall collaterally assign the 

Master Landlord's interest in the Master Lease to City to secure payment and performance of the 

City Loan and this Agreement. The Collateral Assignment of Master Lease shall be in the form 

and substance acceptable to the City. 

3.30.3 Master Tenant Performance as Performance of Borrower and Owner. 

On the commencement date of the Master Lease or such earlier time as Master Tenant takes 

possession of the Project, Borrower shall cause Owner and Owner as Master Landlord shall cause 

the Master Tenant to comply with all Affordability Requirements and operational covenants 
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contained in this Agreement relating to the Project including, without limitation, Section Three, 

Paragraphs 3 .22, 3 .23 and 3 .28 and Section Six, Paragraphs 6.6, 6.8-6.11, 6.13-6.28 and such 

requirements shall be set forth in the Master Lease. Borrower and Owner may achieve compliance 

with the Affordability Requirements and the operational covenants set forth in Sections Three, 

Paragraphs 3.22, 3.23 and 3.28 and Section Six, Paragraphs 6.6, 6.8-6.11, 6.13-6.28 hereof through 

full and timely performance thereof by Master Tenant; provided, however that a default by Master 

Tenant in such performance shall be a default by Borrower and Owner hereunder. 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. In connection with any 

Affordability Requirements and operational covenants of this Agreement to be performed by 

Master Tenant, any consent or approval required of the Master Landlord shall be contingent on 

Owner as Master Landlord obtaining the Director's consent or approval prior to granting any such 

consent or approval. 

3.30.4 Amended and Restated Subordination, Nondisturbance and Attornment 

Agreement. Borrower, Owner, Master Tenant, Tax Credit Investor and City shall enter into the 

Amended and Restated Subordination, Nondisturbance and Attornment Agreement in the form set 

forth in Attachment Q hereto pursuant to which the Master Lease shall be subordinated to the 

Restrictive Covenants and the liens held by the City on the Project which amends and restates the 

Subordination, Nondisturbance and Attornn1ent Agreement dated August 5, 2021 between the 

parties in the form set forth in Attachment V hereto. 

3.31 Master Tenant's Partnership Agreement. The Master Tenant's Partnership 

Agreement or Operating Agreement must be in form and substance acceptable to the City in its 

sole discretion. No distributions shall be made to any partner or member of Master Tenant ( other 
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than fees payable or other amounts to the Tax Credit Investor which are include 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 the Master Lease as required by Appendix 16. Operating 

expenses, debt service and other expenses allO\ved by the Approved Final Operating Budget may 

be paid at the Master Tenant level, provided that they do not result in a violation of the 

Distributions Covenant or any other provisions of this Agreement. 

TRANCHE 3 CONDITIONS 

3.32 Tranche 3 Loan Documents. Borrower and Owner (as well as the City, Tax Credit 

Investor and Bridge Lender where applicable) shall execute and deliver to the City the Tranche 3 

Loan Documents, the Amendment to the Restrictive Covenants, the Amended and Restated 

Subordination, Nondisturbance and Attornment Agreement, the Amendment to the Declaration of 

Subordination, the Amended and Restated Revised Subordination and Intercreditor Agreement, 

the HUD Amendment to the Restrictive Covenants and the HUD Subordination Agreement as a 

condition to the advancement of the Tranche 3 . 

SECTION 4 
CLOSING 

In addition to all of the conditions listed in Section Three being satisfied as conditions 

grecedent to closing of the City Loan ( except as otherwise provided in Section Three for Tranche 

2 items), the City shall not be obligated to close the City Loan unless the following requirements 

are satisfied: 

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, 
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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, provided 

however, (i) Items 7, 9-10, 14, 15, 21, 23-24, 26-28, 34, 39, 45-46 and 49-51 may be delivered at 

any time prior to the earlier of (i) the advancement of Tranche 2 of the City Loan or (2) the closing 

of the Original Senior Loan, and Items 53-65 plus the documents under Item 24 relating to the 

Senior Loan_must be delivered at the Closing of Tranche 3 to the City and prior to the 

advancement of any portion of the Tranche 3 Loan: 

1. the Original City Note; 

2. Original Owner Note, endorsed to the City; 

3. the Original Deed of Trust; 

4. the Financing Statements; 

5. the City's Restrictive Covenants; 

6. Original Collateral Assignment (Owner Loan); 

7. the Assignment of Construction Contract and Subcontract; 

8. the Assignment of Architect's Contract, Plans and Specifications, and 
Consent; 

9. the Assignment of Construction Project Management Agreement if 
required; 

10. the Assignment of Property Management Agreement 

11. this Agreement; 

12. Owner Loan Agreement; 

13. the Environmental Indemnity Agreement; 

14 the Declaration of Subordination; 

15. the Intercreditor Agreement; 

16. the Construction Completion Guaranty executed by Guarantor; 

17. the Ce1tification regarding Lobbying; 
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18. the Affidavit of Use of Funds on the form required by the Director stating 
that the Loan Proceeds will be used by Borrov,1er and Owner only for the 
purposes set forth in the Loan Agreement; 

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

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

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

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

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

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

25. a copy of the fully executed Owner Loan Documents; 

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

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

28. a copy of the Approved Construction Schedule; 

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

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

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

32. a Survey and updated Survey of the Land meeting the Survey Requirements; 

33. certificates or policies of the Bonower's and 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 
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of Ordinances or as otherwise required by HUD, City ordinance or the 
Director; 

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

35. 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; 

36. 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; 

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

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

39. Cost Reasonableness Analysis; 

40. Prope1ty Condition Assessment (if applicable); 

41. Resolutions of Borrower authorizing the City Loan (together with 
resolutions for Tranche 3) 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"); 

42. Resolutions of Owner authorizing the Owner Loan (together with 
resolutions for Tranche 3) or other evidence satisfactmy 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"); 

43. Resolutions of Guarantor authorizing the Guaranty (together with 
resolutions for the Amended and Restated Guaranty Agreement) 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"); 

44. 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 as well as the ability of the City to forbear 
under CDBG rules enforcement of the Master Lease following foreclosure 
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during the first five (5) years that the Project is in service ("Borrower's 
Counsel's Opinion") which shall be required for the Tranche 1, Tranche 2 
and the Tranche 3 Closings; 

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

46. the Tenant Selection Policy; 

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

48. Utility Letters; 

49. Master Lease executed by Master Landlord and Master Tenant and Master 
Tenant Partnership Agreement; 

50. Collateral Assignment of Master Lease; 

51. Subordination, Nondisturbance and Attornment Agreement executed by 
Master Landlord, Master Tenant and City; 

52. all other financing and recordable documents required by other lenders and 
the City's Housing and Community Development Depaiiment, as 
applicable; 

53. the Tranche 3 Note; 

54. the Tranche 3 Owner Note: 

55. the Tranche 3 Deed of Trust; 

56. Tranche 3 Collateral Assignment (Owner Loan); 

57. UCC-1 and UCC-3 for Tranche 3; 

58. Amended and Restated Subordination, Nondisturbance and Attornment 
Agreement; 

59. Amendment to Declaration of Subordination; 

60. Amendment to Restrictive Covenants; 

61. Amended and Restated Revised Subordination and Intercreditor 
Agreement; 

62. HUD Subordination Agreement; 

63. Amended and Restated Guaranty Agreement; 

64. Amended and Restated Owner Loan Agreement; 
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65. HUD Amendment to Restrictive Covenants; 

66. 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, 34-36, 41-44, 4 7 and 49-65 listed above must be in form and substance 

acceptable to the Director and the City Attorney, in their reasonable discretion. Items 21-23, 26-

33, 3 7-40 and 45-46, 48, and 66 must be in form and substance acceptable to the Director, in his 

or her reasonable discretion. In addition, as a condition of Closing, the City must have obtained 

envirom11ental clearance and release of funds as fmiher described in Section Five, Paragraph 5.4 

hereof from GLO. The City has the right to also require the assignment of any contracts with 

respect to the operation of the Project and the acknowledgement of such assignment by the 

counterparties thereto. 

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

instrument, waive any of the conditions or requirements set fo1ih in this Agreement as a condition 

precedent to or a requirement of closing of the City's Loan, provided that waiver of any condition 

or requirement shall not operate as a waiver of the City's right to enforce any other condition or 

requirement set forth in this Agreement. In addition, the written consent of the City Attorney shall 

be required for the waiver of any legal requirement of the Loan Documents. The Director may 

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

under the circumstances or are otherwise customary in coru1ection with the CDBG-DR.2 Program 

and/or the CDBG-DRl 7 Program (as applicable) or other Federal guidelines or regulations. 

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

pursuant to this Agreement may be disbursed to a title company or 11101igage servicer approved by 

the Director, to be held in escrow for subsequent disbursement to Borrower and other authorized 
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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. 

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

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

Loan be closed by a "fee attorney" or escrow officer who is not a full-time employee of the Title 

Company or Title Insurer who will "close the transaction". The Director reserves the right to 

require a representative of the Borrower with authority to execute the Loan Documents will 

personally attend Closing at the office of the Title Company in Houston, Texas. 

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

contrary, Borrower shall cause all conditions precedent to Closing Tranche 1, Tranche 2 and 

Tranche 3 to be satisfied on or before July 31, 2022 (the "Outside Closing Date"). Unless all 

conditions precedent to Closing all Tranches are satisfied 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 fmther effect or alternatively, reallocate the funds allocated to 

any unadvanced Tranche(s) or portion thereof to another Project in which case, the City shall have 

no further obligation to advance the reallocated Tranche(s) hereunder. 
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4.6 Citv 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.. 

SECTION FIVE 
CITY AND FEDERAL FUNDING LIMITATIONS 

5.1 Dependencv Upon Federal Funding. Borrower understands that the availability 

of the Loan Proceeds is dependent upon federal and state funding. Unless and until the City 

receives adequate funds from GLO, the City shall have no obligation to Borrower under this 

Agreement. In the event that the funds received by the City under the CDBG-DR2 Program or the 

CDBG-DRl 7 Program are insufficient to meet the City's prior commitments, the Director may 

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

5.2 No Liabilitv for I11terruptio11 of Funding. In the event that GLO 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 B01Tower 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 

Agreement or any of the Loan Documents shall cease. In fu1iherance of the foregoing, in the event 

that the City provides Borrower and Owner with notice of inten-uption 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 A1iicle XI, Section 5 of the Texas Constitution, the City has (in addition to prior 
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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 ofFmuls. Notwithstanding any provision 

of this Agreement, the parties hereto agree and acknowledge that this Agreement docs 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 environmental review and 

receipt by the City of a written "release of funds" authorization from HUD (Authority to Use Grant 

Funds, form HUD-7015.16 or successor form) in accordance with 24 C.F.R., Pait 58 and Executive 

Order 11988 and any Envirom11cntal Mitigation required therein. The paiiies further agree that if 

the City is to provide any funds to the Borrower or the Owner in com1ection with the Project, such 

disbursement is conditioned on the City's determination to proceed with, modify, or cancel the 

City's Loan based on the results of a subsequent environmental review of the Land and the 

improvements thereon. 

5.5 

City Council. 

Citv Council Approval Required. This Agreement is subject to the approval of the 

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 

42 



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 Feel. Reg. 28836 and 84 Fed. Reg. 28848. 

6.1.2 Reserved. 

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 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 Original City Loan. Borrower shall 

cause Owner to, and Owner shall begin the Work within 30 days after the Closing of Tranche 2 

but no later than October 1, 2021, but the City shall have no obligation to fund any portion of the 

Loan Proceeds (other than acquisition costs) 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) twenty-four (24) months 

after the Closing of the Tranche 2 Loan (August 31, 2021), subject to Force Majeure extensions 
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not to exceed sixty (60) days or (ii) the expiration date of the GLO Contract DR-17, time being of 

the essence (the "Approved Construction Period"). Any changes to the Approved Construction 

Schedule, Approved Construction Contract, Approved Construction Period, or the Approved 

Plans, Specifications, and Drawings must be submitted and approved in writing by the Director. 

Subject to waiver by the Director, 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 maimer and in accordance with the Approved Plans, Specifications and Drawings, 

the Approved Construction Schedule, the Approved Final Construction Budget and the Approved 

Construction Contract. Borrower shall 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 Proiect Management Agreement. 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 
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(collectively, for "Construction Contracts") shall contain the requirements set forth in the 

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

the "Construction Contract Requirements") and Borrower (if the Borrower acts as the "contractor" 

of the Work) shall comply with the Construction and Supply Contract Requirements. Each 

Construction and Supply Contract must comply with the federal labor standards provisions of the 

Davis-Bacon Act, as amended (40 U.S.C. §§ 276a, et seq.); compliance with the Davis-Bacon Act 

may be verified through on-site inspections by representatives of the City or at the City's option, 

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 Depaiiment of Labor 

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

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 

"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 Senior Loan Documents. In the event of a conflict between 

the insurance requirements of the Senior Loan Documents and this Agreement, the stricter of the 

45 



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

6.2. 7 Debarment, etc. No contractor or subcontractor shall be employed who is 

debarred or suspended by the City's Housing and Community Development Depaiiment, GLO, 

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

included in the Appendices ( or the Debarment form in effect at the time the form is required to be 

submitted to the Director) shall be furnished to the Director on or before the execution of this 

Agreement 

6.3 Reserved. 

6.4 Reserved. 

6.5 Reserved. 

6.6 Inspections; Corrective Action. 

6.6.1 During construction, the Work shall be subject to inspection by the City, 

GLO or at the City's option, any Approved Inspectors. Until Project Completion, in connection 

with every requested draw on the City Loan, Borrower shall cause Owner to, and Owner shall 

provide the Director with an inspection repo1i in form and substance acceptable to Director from 

the Approved Inspectors meeting the requirements of Section Three, Paragraph 3 .15 .2. 

6.6.2 Borrower agrees to promptly cause Owner and Owner shall promptly make 

any corrections or modifications to the Work as reasonably requested by the Director to cause the 

Work to comply with the terms of this Agreement, the inspection reports from the Approved 
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Inspectors, the Approved Plans, Specifications and Drawings, the Approved Construction 

Schedule, and any applicable GLO requirements. 

6.6.3 After the Certificate of Completion is issued and throughout the entirety of 

the Affordability Period, the City and/or GLO shall have the right to inspect or have the Project 

inspected by Approved Inspectors to ensure compliance with Applicable Law, this Agreement, the 

Restrictive Covenants and the other Loan Documents. 

6.6.4 With respect to all of the City's and GLO's inspection rights (1) the City, 

GLO, Approved Inspectors and the City's authorized agents and independent contractors, and 

others acting on its behalf, shall have access to the Project at reasonable times for purpose of 

monthly inspections; (2) each new or renewal lease of a unit within the Project shall include a 

clause that permits the City's Approved Inspectors and GLO access to inspect units at reasonable 

times (except in an emergency, when the inspection may be at any time); (3) neither the City nor 

GLO shall incur any liability to Borrower, Owner or any tenants as a result of such inspections; 

( 4) the City does not guarantee the Work of the Contractor or any Subcontractor and the City shall 

not be liable in the event of the Contractor's or any Subcontractors' default, or for any damages 

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

6.6.5 Unless otherwise agreed or limited by the Director, Borrower shall 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 Reserved. 

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 forty-four ( 44) units, being at least fifty-one 
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percent (51.0%) of the eighty-five (85) 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) 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. 

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

(1) ten percent (10%) or five (5) of the Designated Units shall 
be restricted to households at rents that do not exceed thirty percent 
(30%) of AMI. 

(2) twenty percent (20%) or nine (9) of the Designated Units 
shall be restricted to households at rents that do not exceed fifty 
percent (50%) of AMI. 

(3) forty percent (40%) or eighteen (18) of the Designated Units 
shall be restricted to households at rents that do not exceed sixty 
percent (60%) of AMI. 

(4) thirty percent (30%) or twelve (12) of the Designated Units 
shall be restricted to households at rents 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 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 
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initial Designated Units to be occupied by qualified tenants and a procedure for identifying the 

floating Designated Units on a periodic basis thereafter. Floating Designated Units shall conform 

with the requirements of this Section and the Restrictive Covenants. 

6.8.5 Reserved. 

6.8.6 If the income of the tenant family occupying a Designated Unit increases 

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

Covenants, then the next available non-Designated Unit at the Project must be set aside for an 

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

6.9 Annual Reevaluation o{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 

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 thi1iy (30) days prior written notice before implementing any increase in 

Approved Rents. 
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6.10 Compliance With Propertv Staudards. Borrower shall cause Owner to, and Owner 

shall, throughout the Affordability Period, maintain the Project in good condition and repair, 

ordinary wear and tear excepted, in accordance with the Minimum Prope1ty 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 Owner enters into any new or 

renewal leases for Designated Units, the Director shall approve a form lease that shall be used for 

occupancy of the Designated Units. Owner shall not make any modifications to such form lease 

without the Director's prior written approval. Borrower shall cause Owner to, and Owner shall 

enter into leases in such approved form with each tenant of a Designated Unit. The term of each 

lease of a Designated Unit shall not be less than one year unless Owner and the tenant mutually 

agree otherwise. 

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.J Reserved. 

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 
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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 coni1ict with other 

applicable federal or state requirements). 

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

shall be used solely for the purpose of providing housing for the City's LMI Persons in accordance 

with the provisions of this Agreement, and for no other purpose. Owner shall list the Project on 

the Houston Housing Authority's ("HHA") landlords list and shall notify HI-IA that the Designated 

Units are available for affordable housing. 

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

6. I 5. I Borrower shall cause Owner to, and Owner shall follow the recordkeeping 

requirements set forth in this Agreement or required by the Director, including to establish and 

maintain such records as may be necessary to facilitate review and audit by City representatives 

(including, without limitation, the Director and City Controller) (collectively, the "City 

Representatives"), 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. The City 

Representatives, GLO and/or HUD or any of their authorized representatives shall have the right 

to audit Bo1Tower's and Owner's books and records and compliance with this Agreement upon 

reasonable notice to Borrower and Owner, as applicable. If 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 not later than the 30th day of the month following the calendar 

quarter to which the statements relate; (b) monthly rent rolls for the Project not later than the 10th 

51 



day of the following month which contain at a minimum the following information (or other 

information as the Director may from time to time require) which correctly reflects, as of the first 

of each month, for each Designated Unit: the unit number, the number of bedrooms, the tenant 

name, the effective lease date, the monthly rent and the unit status (i.e., 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) following the close of Guarantors' fiscal year. The annual financial statements 

of Owner, Borrower and Guarantor shall be audited by an independent ce11ified public accountant 

upon the request of the Director. If the Director requires, Borrower shall and shall cause Owner 

to, and Owner shall provide such rep011s 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 rep01is as the Director 

requests. 

6.15.4 The City shall have ownership of all information, including rep01is and data, 

prepared or assembled by Borrower or Owner for purposes of meeting CDBG-DR2 Program and 

CDBG-DRl 7 Program requirements and the contractual requirements of this Agreement; 

provided, however, Borrower and Owner may provide copies of such information to third paiiies. 
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6.15.5 Borrower slrnll 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 agreed 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. 

6.15. 7 Borrower shall pay or cause Owner to pay an amrnal monitoring compliance 

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

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 proceedings filed or any 

claims made against the Project, Borrower, Owner, or Guarantor, or, to the extent that it would 

have a material adverse effect on the Project, and Borrower and/or Owner have notice thereof, any 

other persons involved in the implementation or administration of the transactions contemplated 

by this Agreement. 

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

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, Borrowet 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. 
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6. I 8 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 either Borrower or Owner 

without the prior written approval of the Director. 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 Senior Lender for the payment 

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

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

insurance premiums are due. To the extent that Owner escrows funds with 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. 170lu) as set f01ih 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. 
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Section 3 requirements are applicable to Borrower and 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 adve1tisements solely for the purpose of obtaining tenants for the 

Project) and signagc, 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 Depaitment. 

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. In addition, the City may require the 

retention of third paity consultants if the Borrower and Owner fail to demonstrate capacity to 

handle the Project scope and leasing. 

6.23. Compliance with Applicable Law. 

6.23.1 Borrower shall cause Owner to, and Owner shall acqmre, 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 fmih in this 

Agreement, as they may be from time to time amended (collectively, the "Applicable Law"). 

6.23.2 Borrower and Owner will conduct all activities under this Agreement and 

the Loan Documents in accordance with Applicable Law. 
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6.23.3 Borrower and Owner acknowledge and agree that all required lead-based 

paint and asbestos abatement will comply with Applicable Law. 

6.23.4 Borrower shall cause Owner, and Owner shall cause the Project and the 

Work to comply with the requirements of the Americans With Disabilities Act of 1990 (42 U.S.C. 

§ 12101 et seq.), the Architectural Barriers Act (42 U.S.C. §§ 4151-4157), Section 504 of the 

Rehabilitation Act of 1973 (29 U.S.C. § 794 et 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 1 O") as all of the same may be amended and supplemented from time to time 

(collectively, "Accessibility Requirements"). The Project shall be rehabilitated to standards that 

meet the Property and Construction Standards outlined in the Multifamily Disaster Recovery 

Guidelines of the CDBG-DRl 7 Disaster Recovery Guidelines including, without limitation, the 

Accessibility Requirements, the Minimum Prope1iy Standards, energy efficiency standards 

(Entergy Star, LEED, Enterprise Green ICC-700, and HUD CPD Green Building Checklist), and 

installation of broadband infrastructure. Five percent (5%) of the total number of units at the 

Project (i.e. nine (9) units), disbursed throughout the Project, shall be designated accessible in 

accordance with Section 504 and Chapter 10 using the 2010 ADA Standards for Accessible 

Design, promulgated by the United States Depm1ment of Justice, found at 28 C.F.R. § 35.151 

(2013) and 36 C.F.R. Part 1191, App.Band D (2013) (the "2010 ADA Standards") as modified 

by HUD. In addition, two percent (2%) of the units at the Project (i.e. four (4) units) shall meet 
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the standards to accommodate the hearing and visually impaired in accordance with Applicable 

Laws (as defined herein). 

6.23.5 lf 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 

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 ce1iification 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, 

(ii) a Notice to Real Property Owner/Seller, (iii) Tenant Status Repmis, (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 

Certification required under PT AF 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. 
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6.24 Replacement Reserve and Operating Reserve. In accordance with the Senior Loan 

Documents, but not later that the first ( I st
) anniversary follov,ring Project Completion, Borrower 

shall cause Owner to, and Owner shall establish with Senior Lender, or to the extent not funded 

with the Senior Lender, a financial institution acceptable to the Director and Senior Lender in their 

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

account" ("Replacement Reserve Account") for the replacement of furniture, fixtures, and 

equipment used in connection with those units at the Project for which the Work has been 

completed and for repair of capitalized improvements, in an amount not less than the greater of (i) 

$300.00 per unit annually, increased by 3% annually, or (ii) the reserve required by the Senior 

Lender per Unit per annum. If the Senior Lender requires a Replacement Reserve Account meeting 

these requirements, no additional reserve shall be required by the City. The reserve shall be 

deposited in equal monthly installments on an amortized basis. (For example if the Project had 100 

Units, the monthly payment would be calculated as follows: 100 Units x $300 -:- 12 = $2,500 

monthly escrow payment). In the event that the Senior Lender does not require a Replacement 

Reserve Account pursuant to the immediately preceding sentence, the City shall have the right to 

cause 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, 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. 

Any replacement reserve amounts required under the Senior Loan Documents may be applied 

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

Replacement Reserve is not required by the Senior Lender, the Director may require that the 
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Replacement Reserve Account and all amounts held therein shall be collaterally assigned to the 

City pursuant to a pledge and account control agreement in form and substance acceptable to the 

Director in his or her sole and absolute discretion. If the Replacement Reserve is required by the 

Senior Lender, the City shall have a second lien priority interest in the Replacement Reserve 

Account and the funds contained therein. On an annual basis, Borrower shall cause Owner to, and 

Owner shall provide the Director with an accounting of the Replacement Reserve Account. If not 

required by the Senior Lender or Owner's Partnership Agreement, the Director may require Owner 

to establish an Operating Reserve for the Project at Project Completion on terms and conditions as 

approved by the Director. 

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

Owner shall comply with all insurance requirements set out in the Senior Mortgage, 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 by Borrower or Owner, 

directly or indirectly out of the proceeds of the City's Loan or out of the revenue of the Project 

( except as provided in the Approved Final Construction Budget or the Approved Final Operating 

Budget). 

6.28 Distributions Covenant. 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 

ratio. Notwithstanding anything to the contrary contained in this Agreement, any distribution in 

excess of such amount whether to Borrower, Owner, Master Tenant or any of their respective 
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partners, shareholders, members or affiliates as applicable 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 or deposited 

in the Replacement Reserve Account. Cash flmv in excess of a 1.5 to 1 debt service ratio shall not 

be available for distribution and shall be invested in the Project 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 (including rent income) to 

Borrower's, Owner's or Master Tenant's partners, shareholders, members or affiliates as 

applicable. Cash flow from the Project shall be calculated prior to the payment of any rent under 

the Master Lease to Owner, and distributions shall include distributions including rent made to the 

Owner or the partners of Owner and Master Tenant. Payment of the following fees to the Tax 

Credit Investor shall not constitute distributions: Priority Return, Asset Management Fee, Special 

Tax Distributions, Tax Credit Adjuster Payments, and the Put Price .. 

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 ofrequest. 

The City acknowledges that the closing of the Other Financing including transactions involving 

the federal and state historic tax credits will not trigger the Modification Fee unless a modification 
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of this Agreement or the Loan Documents is required as a result thereof which requires City 

Council approval. 

SECTION SEVEN 
AMENDMENTS TO 

ORIGINAL CITY LOAN DOCUMENTS 

7.1 Amendment to Original Citv Note and the Original Ow11er Note. The Original 

City Note and the Original Owner Note are amended to make the first installment of interest on 

the Original City Note and the Original Owner Note due on the first anniversary date of Project 

Completion. For purposes of the Original City Note and the Original Owner Note, the Approved 

Construction Period is amended to mean twenty-four months from the Closing of the Second 

Tranche which was August 3 1, 2021. 

The following Section is added to the end of the Original Owner Note: 

"As long as HUD is the insurer or holder of the Senior Loan, the following provisions 

("HUD Provisions") shall be in full force and effect: 

(1) any payments due under this Note shall be payable only (i) from permissible 

distributions from Surplus Cash of the Project as set forth in the Regulatory Agreement for the 

Senior Loan; but in no event greater than seventy-five percent (75%) of the total amount of 

Surplus Cash; or (ii) from monies received from Non-Project Sources. In no event may payments 

due under all subordinate debt of Maker cumulatively exceed 75% of available Surplus Cash. The 

restriction on payment imposed by this paragraph shall not excuse any default caused by the 

failure of the Borrower to pay the indebtedness evidenced by this Note. Non-Project Sources 

means sources other than the Project, any proceeds of the Senior Loan, and any reserve or deposit 
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made with Senior Lender or any other party as required by HUD in connection with the Senior 

lnde btedness.; 

(2) no prepayment of this Note shall be made until after final endorsement by HUD of the 

Senior Note,unless such prepayment is made from Non-Project Sources and is approved in writing 

by HUD. 

(3) Except pursuant to a sale under the Collateral Assignment to the City,_this 

Subordinate Note is deemed non-negotiable and may not be flui.her sold,transfened, assigned, or 

pledged by the Subordinate Lender or the City except with the prior written approval of HUD; 

( 4) " Interest on the Note shall not be compounded as long as HUD is the insurer or holder 

of the Senior Loan"; 

(5) Maker hereby waives presentment, demand, protest and notice of demand, protest and 

nonpayment of this Note; 

(6) the terms and provisions of this Section are also for the benefit of and are enforceable 

by HUD against any paiiy hereto, their successors and assigns. The Note may not be modified or 

amended without the written consent of HUD; and 

(7) in the event of any conflict between the terms of this Note and the HUD Provisions, the 

terms of the HUD Provisions shall control. 

7.2 Amendment to Various Original City Loan Documents. References in 

the (i) Assignment of Prope1iy Management Agreement; (ii) Assignment of Architect's 

Contract, Plans and Specifications, (iii) Assignment of Construction Contract, Plans 

Specifications and Consent; (iv) Assignment of Construction Contract, Plans Specifications and 

Consent (Subcontract); and (v) the Environmental Indemnity Agreement to the following terms 

are amended to mean as follows: 
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(a) "City Loan" shall mean the Original City Loan and Tranche 3 Loan; 

(b) "Owner Loan" or "Fifth Ward Loan" or "Collateral Loan" shall mean the 
Original Owner Loan and the Tranche 3 Owner Loan. 

(c) "Collateral Note" shall mean the Original Owner Nole and the Tranche 3 
Owner Note. 

(d) "Collateral Assignment" shall mean the Original Collateral Assignment 
and the Tranche 3 Collateral Assignment. 

(e) 
Deed of Trust. 

(f) 

"Deed of Trust" shall mean the Original Deed of Trust and the Tranche 3 

"Loan Agreement" or "City Loan Agreement" shall mean this Agreement. 

(g) "Loan Documents" or "City Loan Documents" shall mean the Original 
Loan Documents and the Tranche 3 Loan Documents. 

The date of the Master Lease is designated to be August 31, 2021. 

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 a portion of the Work that has been completed and which portion of the Work has 

been approved by the Director, and (iv) if for materials, are for materials purchased and 

incorporated in the Work or that are stored on site and approved by the Director. 

9.2 Retai11age. Disbursement for the Work or other expenses under the Approved Final 

Construction Budget as well as acquisition costs 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) 
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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 arc 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. 

9.4 Reallocation of Savings and Contingencies. Borrower or Owner may, with the 

Director's approval, reallocate savings from one category of the Approved Final Construction 

Budget or from the contingency category of the Approved Final Construction Budget to another 

category of the Approved Final Construction Budget for the Project. 

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

Proceeds except in accordance with the Approved Construction Schedule and Approved Final 

Project Budget and in accordance with the provisions of this Paragraph 9.5. Construction funding 

will be based on percentage of completion for work in place meeting all compliance requirements. 

When a disbursement of Loan Proceeds is requested, Owner shall provide to Borrower for delivery 

to the Director (but in no event more often than once a month and for an amount of not less than 

$5,000) an application for the disbursement (in a form required by the Director) (the 

"Disbursement Request") together with supp01ting 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 14, as they may be 
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amended from time to time or any replacement form approved by the Director and City Attorney, 

and monthly construction progress reports on a unit by unit basis for verification by a third party 

inspector or a representative of the City) and evidence of required permits. In addition to the other 

information required by the Director, the initial disbursement request shall include a copy of all 

required permits necessary to commence construction. If the Director objects to an item ( or portion 

thereof) included in any Disbursement Request or if all required information has not been 

submitted, then the Director shall notify Owner within 10 business days of receipt of the applicable 

Disbursement Request of the Director's objection and shall thereupon be relieved of any obligation 

to make a disbursement for that item (or portion thereof) until such time as Owner cures the 

objection(s) to the reasonable 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 paiiial 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 
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circumstances (and in all events, subject to the rights of Tax Credit Investor under Section 10.3 

hereof): 

10.1.1 Failure to Pay. 

(a) If Borrower fails to pay, when due, any portion of the indebtedness 

evidenced by the Original 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. 

(b) If Owner fails to pay the Borrower 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 o{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, provided, 

however, that if the Restrictive Covenants do not provide a cure period, Borrower and Owner shall 

not have cure rights hereunder. 

10.1.3 Breach of Other Covenants or Conditions. 

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

Paragraphs 10 .1.1 and 10 .1.2 above, if Borrower 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 
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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 cause a recapture of the tax credits or (ii) any breach 

or failure of performance of a life safety requirement, such event shall be deemed a Default 

hereunder without any notice or opportunity to cure; 

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

Paragraphs l 0.1. l and l 0.1.2 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 cause a recapture 

of the tax credits or (ii) any breach or failure of performance of a life safety covenant, such event 

shall be deemed a Default hereunder without any notice or oppmiunity to cure. 

10.1.4 Breach of Representations or Warranties. If any representation or 

wananty 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 or cause a recapture of 
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the tax credits, such event shall be deemed a Default hereunder without any notice or opportunity 

to cure. 

10.1.5 VoluntarvActions. 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, 

does not pay its debts as they become due, or files a petition seeking relief under United States 

Bankruptcy Law. 

10.1.6 Involuntarv 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. If 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 Proiect. 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.J.9 Cessation of Work. If Work on the Project ceases for ninety (90) or more 

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

Loan. 

JO.I.JO Failure to Obtain. If Borrower or Owner fails to obtain any funding 

of the Other Financing in the order required under the Intercreditor Agreement (if applicable). 
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JO.I.II Liens and Other Encumbrances. If any mechanics', materialman's 

or other similar lien or encumbrance is filed against the Project, or the fixtures, materials, 

machinery and equipment to be used in the Project or other collateral that secures the City Loan, 

and the same is not discharged (by payment, bonding, which may include payment bond furnished 

by contractor, or otherwise) within fifteen (15) business days following written notice thereof from 

the City to Borrower and Owner. 

10.1.12 Change of Ownership or Management. 

(a) If all or any part of Owner's interest (as fee owner or Master Landlord) or 

the Master Tenant's interest in the Project and/or the Master Lease is directly or indirectly 

transferred including transfers of membership or partnership interests in Owner or the Master 

Tenant (excluding transfers of membership or partnership interests in the Master Tenant by the 

Original Tax Credit Investor (or any entity permitted pursuant to Paragraph 10.1.15) or by its 

members or pm1ners holding less than fmty-nine percent (49%) ownership interest in Master 

Tenant, unless such interests being transferred are general pm1ner or managing interests or the 

interests of Borrower or Owner or their affiliates), sold or assigned, voluntarily or involuntarily, 

or there is a change of management of the Project, at any time within the Affordability Period, 

such transfer of interest or change of management must first be approved in writing by the Director, 

which approval may be granted or withheld by the Director. In the case of a transfer of Owner's 

interest or Master Tenant's interest in the Project and/or the Master Lease, the Director's consent, 

if any, shall not be effective unless or until the purchaser or transferee assumes in writing all 

obligations and covenants of Borrower, Owner and Master Tenant under the Loan Documents 

and/or Master Lease (as applicable) in a form acceptable to the Director and the City Attorney. 

Notwithstanding the forgoing, it shall not be a default and no consent of the City shall be required 
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for Cloudbreak Development II, LLC to transfer its interest in the Master Tenant to Owner after 

the fifth year that the Project is operational and in service, provided that notice of such transfer 

shall be provided to the City; or 

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

Agreement. 

(c) There is a change in the Property Manager without Director's consent. 

10.1.13 Failure to Complete. If Owner or Borrower fails to complete the 

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

the Director within the Approved Construction Period. 

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

Representatives, GLO, the Internal Revenue Service, or other federal or state agency makes an 

audit finding or exception that relates to the Project, the funds provided under this Agreement, or 

the Other Financing, provided, however, that if the audit finding or exception is curable, there shall 

be no Default unless the audit finding or exception is not cured within thirty (30) days after written 

notice to B01rnwer 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 Master Tenant's General Partner. Notwithstanding 

anything to the contrary contained in this Agreement or the Loan Documents, the removal and/or 

replacement of Master Tenant's general partner for cause in accordance with Master Tenant's 

Paiinership 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 be required for the appointment of a new general partner, but if 
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the Tax Credit Investor exercises its right to remove the Master Tenant'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 Original Tax Credit Investor. The substitute general partner shall 

assume all of the rights and obligations of the removed general paiiner of Master Tenant under the 

Master Lease. 

10.2 Temporarv 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 and the City are being taken to ensure that all vacancies are filled with 

eligible tenants until the noncompliance is corrected. Without limiting the foregoing, existing 

tenants of Designated Units whose financial status during the term of the lease are found to be 

such as to no longer qualify such tenants as City LMI Persons, must pay as rent from the date any 

such tenant no longer qualifies as a City LMI Person, an amount equal to the lesser of the amount 

payable by the tenant under state or local law or thirty (30%) percent of the family's adjusted 

monthly income, as recertified annually, but in no event shall more rent be charged than is allowed 

under Section 42 of the Internal Revenue Code. 

10.3 Rig/it 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 Tax Credits, the Tax Credit Investor and/or the Senior Lender shall have the 
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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 

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. 

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 Tax Credits, Owner shall have the independent and contingent right to cure 

such event or condition during the same period of time as that provided to Borrower. A cure by 

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. 

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 his 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) subject to the Subordination, Nondisturbance and Attornment 

Agreement attached as Attachment 0. foreclose on the Project; (iv) cease funding any 

disbursements under the City Loan; (v) foreclose on the Owner Note pursuant to the Collateral 

Assignment (Owner Loan) 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 including specific 

performance. In the event a Default exists, if the Director so chooses this remedy, the outstanding 

deferred principal balance shall be i1mnediately due and payable. Upon the occurrence and 

continuation of any Default hereunder, the deferred principal shall bear interest at a rate of the 

lesser of ten percent ( 10%) per annum or the maximum rate of interest permitted to be contracted 
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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 and City projects. In the event that the City elects to stop funding the City Loan upon 

the occurrence and continuance of a Default, the Borrower and Owner shall be obligated to 

continue and complete the Work at Borrower's and Owner's expense. 

SECTION ELEVEN 
ALLOCATION OF COST SAVINGS 

AND RECOVERY OF DAMAGES FROM CONTRACTOR 

In the event that (i) cost savings are achieved in c01mection 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, which the City may apply, at its option to the Original City 

Loan or the Tranche 3 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) 

(ii) 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. 
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Provided, however, to the extent that cost savings result in reduction in eligible basis for 

the Project and such reduction results in the 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. 

14.1 RELEASE. 

SECTION TWELVE 
RESERVED 

SECTION THIRTEEN 
RESERVED 

SECTION FOURTEEN 
RELEASE AND INDEMNIFICATION 

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 
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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 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 HA VE 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 14.2 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 FIFTEEN 
NOTICE 

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

and shall be deemed sufficiently given or served for all purposes when delivered personally, by 

courier or via overnight delivery, when sent by certified or registered mail, postage prepaid, return 

receipt requested or by private courier service, in each case, with the proper address as indicated 

below; provided that any such notices, demands, certificates, or other communications shall be 

deemed delivered on the date delivered, or if mailed, three (3) days after deposit in the U.S. mail. 

Where an email address is indicated below, notice shall also be sent to the applicable party both 

by email as well as one of the other designated forms of notice, but notice by email shall not satisfy 

the notice delivery requirements of this Agreement. Each party may, by written notice given to 

the other parties, designate any other address or addresses to which notices, certificates or other 

communications to them shall be sent as contemplated by this Agreement. Until otherwise so 

provided by the respective parties, all notices, certificates and communications to each of them 

shall be addressed as follows: 

TO THE CITY: 

With a copy to: 

With a copy to: 

CITY OF HOUSTON 
c/o Housing and Community Development Department 
2100 Travis, 9th Floor 
Houston, TX 77002 
Attention: Director 

CITY OF HOUSTON LEGAL DEPARTMENT 
900 Bagby, 4th Floor 
Houston, TX 77002 
Attention: Section Chief, Disaster Recovery 

HOUSING AND COMMUNITY DEVELOPMENT 
DEPARTMENT 
2100 Travis, 9th Floor 
Houston, TX 77002 
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TO BORROWER: 

TO OWNER: 

FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION4300 Lyons 
Avenue 
Houston, Texas 77020 
Attention: Board Chair 

ST. ELIZABETH PLACE L.P. 
4300 Lyons Avenue 
Houston, Texas 77020 
Attention: Kathy Flanagan Payton, Manager 

SECTION SIXTEEN 
RESERVED 

SECTION SEVENTEEN 
RESERVED 

SECTION EIGHTEEN 
MISCELLANEOUS 

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

Agreement, the Original City Note, the Tranche 3 Note and all other Loan Documents is that of 

lender to borrower. Neither this Agreement, the Original City Note, the Tranche 3 Note nor any of 

the Loan Documents creates any paiinership, 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 specifically set 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. Neither the U.S. Government, 

HUD, any subcontractor or supplier, nor any other person or entity, is a party to or a third-party 

beneficiaiy of this Agreement. 

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

any manner to any third-paiiy in connection with this Agreement. 
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18.4 No11-ivaiver. 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 Severabilitv. In the event that any covenant, condition or provision of this 

Agreement is held to be invalid by a court of competent jurisdiction, the invalidity of the invalid 

covenant, condition or provision shall in no way affect any other covenant, condition, or provision, 

provided that the respective rights and obligations of the parties contained in the valid covenants, 

conditions and provisions of this Agreement are not materially prejudiced. 

18. 7 Choice of Law. This Agreement shall be performable and enforced in Harris 

County, Texas, and shall be construed and interpreted in accordance with the laws of the City, the 

State of Texas and other Applicable Law. Venue for any disputes relating in any way to this 

Agreement shall lie exclusively in Harris County, Texas. 

18. 8 /11 tegration. 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 and Borrower in connection with this Agreement and the other Loan 

Documents. 

78 



18. 9 Assignabilitv. 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 Loan Documents 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 City Loan or the Owner Loan is prepaid 

in accordance with its terms to the extent allowed. 

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 bv the Citv or the Director. All references to "reasonable" with respect 

to the granting or denying of the City's or the Director's approval shall be deemed to be 

"reasonable" if the Director is acting in his or her official capacity in accordance with the City's 

Charter and related ordinances. 

18.15 Transfer of Propertv: Flood Insurance. As applicable, during the term of this 

Agreement, Borrower shall cause Owner and Owner 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 
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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-ycar or 500-year floodplain or Special Flood 

Hazard Area designated by FEMA, Borrower shall cause Owner and Owner must maintain flood 

insurance on the Property for the life of the Property (unless the Property is no longer designated 

by FEMA as part of the 100-year, 500-year floodplain or Special Flood Hazard Area) 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 

ifit fails to provide the notice required by 42 U.S.C. § 5154a. 

18.16 Consents and Approvals. Any approval or consent required of the City or the 

Director under the Loan Documents is for the purposes of administering the 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 
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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 comt sitting in Han-is County, Texas, and Borrower 

and Owner agree to waive any claim that such comt does not have personal jmisdiction 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 paities 

to conduct non-binding mediation to attempt to resolve such disputes to the extent that such 

mediation would not conflict with the requirements of the Payment, Performance or Maintenance 

Bonds. Such mediation shall occur within thirty (30) days of notice by the Director that a mediation 

is required. The Director may declare a default under the City Loan if any dispute referred to 

mediation is not resolved within sixty (60) days after submission to non-binding mediation. 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 paity to or participate in any mediation proceedings. 
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18.19 Force Nfaieure. ln the event that any party shall be delayed in or prevented from 

the performance of any act required under this Agreement by reason of an event of Force Majeure, 

the time for performance shall be extended by the number of days that performance was reasonably 

delayed by such event provided that such extension shall not be permitted if such extension results 

in the breach of either GLO Contract. 

18.20 Anti-Bovcott 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 and Owner have reviewed Executive Order 1-

56, as revised, and shall comply with its terms and conditions as they are set out at the time of 

this Agreement's effective date. Borrower and Owner shall immediately notify the City's Chief 

Procurement Officer, City Attorney, and the Director of any information regarding possible 

violation by the Borrower, Owner, the contractor or its subcontractors providing services or 

goods under this Agreement. 

18.22 AFFH and A UGF Requirements. Owner will provide fencing to main parking 

areas as depicted by site plan and if required by the Director will provide security cameras and 

keyed entryways to reduce crime by nomesidents. Owner shall otherwise comply with the 

requirements of the Authority to Use Grant Funds issued by HUD and the Affirmatively Furthering 

Fair Housing requirements issued by the GLO for the project in accordance with the terms of the 

letter agreement between the Owner, Borrower and the City dated August 30, 2021. 
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18.23 Anti-Bovcott of Energv Companies. Borrower and Owner hereby certify that 

neither Borrower nor Owner nor any contractor of Borrower or Owner are engaged in and will not 

engage in for the duration of this Agreement in the boycott of energy companies as define in 

Section 809.001 of the Texas Government Code. 

18.24 Antibovcott of Firearm Entities or Firearm Trade Associations. Borrower and 

Owner hereby certify that neither Borrower nor Owner nor any contractor of Borrower or Owner 

have a practice, policy, guidance or directive that 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 and Owner hereby certify that 

neither Borrower nor Owner nor any wholly owned subsidiary, majority owned subsidiary, parent 

company, affiliate or contractor of Borrower and/or Owner is a company or other entity listed by 

the Texas Comptroller of Public Accounts under Section 2252.153 or 2270.0201 of the Texas 

Government Code as a company or other entity known to have contracts with or provide supplies 

to a foreign terrorist organization. 

SECTION NINETEEN 

AUTHORITY OF THE DIRECTOR AND MAYOR 

19.J 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. After these two six (6) months 
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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. Except as herein provided, the Director may not extend the Maturity 

Date of the City Loan or otherwise amend or extend any repayment obligations under the Note. 

19.2 Authoritv 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, eause 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 sueh decrease. 

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

authority, without further action by City Council, to execute all other documents contemplated by 

this Agreement, including all exhibits and attachments, or necessary or appropriate to effectuate 

this Agreement, or to protect the City's interests hereunder, including, without limitation, 

execution of the Amended and Restated Revised Subordination and Interereditor Agreement. The 

Mayor shall have the authority, without further action by City Council and upon the 

recommendation of the Director and City Attorney, to make changes to clarify, but not materially 

change, any provisions of this Agreement, including all exhibits and attachments, or other 

documents contemplated by this Agreement. 

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

to various Schedules, Attachments, Appendices, or Exhibits shall refer to substantially the same 
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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. 

19.6 Refinance of Senior Loan. The Senior Loan may not be refinanced except as may 

be approved in writing by the Director. 

SECTION TWENTY 
USURY LIMITATIONS 

No provision of this Agreement, the Original City Note, the Tranche 3 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 Original City Note and/or the Tranche 

3 Note (as applicable), 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 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 Original City Note, the Tranche 3 Note or any other Loan 
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Document arc in excess of the Highest Lawful Rate, the interest chargeable shall be reduced to the 

maximum amount permitted by law. 
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LOAN A GREEM ENT SIGNATURE PAGES 

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. 

BORROWER: 

FIFI'H WARD COMMUNITY 
REDEVELOPMENT CORPORATION, 

aTe~ fi~ 

By:---1,,.~...:;_ _ ______e,~/_--____ _ 
Charles Turner 

lts: Chairman 

OWNER: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC, 
a Texas limited liability company, 
its general partner 

By: St. Elizabeth 2020 Investments, 
LLC, a Texas lit · ed liability 

By: Cloudbreak Development, LLC, 
its 



SEAL/ A TT EST: 

fkn.#d~y 
Pat .I. Daniel, I .. lit'iftt City Secretary 

APPROVED: 

Keill~ W. Bynam~l~ 
Housing and Community Development 
Department 

APPROVED AS TO FORM: 

----- \ 

Sylvester Turner, Mayor 

COUNTERSIGNATURE DATE: 
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SCHEDULE A 

DEFINITIONS 

Accessibilitv Requireme11ts are defined in Section Six, Paragraph 6.23.4. 

Affordabilitv Period for the Project shall mean forty (40) years from Project Completion 
determined without regard to the Term of the City Loan, the Deed of Trust, or the transfer of 
ownership of the Project and as may be renewed or extended as provided herein. 

Applicable Law is defined in Section Six, Paragraph 6.23.1. 

Approved Construction Schedule is defined in Section Three, Paragraph 3.20 hereof. 

Approved Construction Contract is defined in Section Three, Paragraph 3.21.1 hereof. 

Approved Final Construction Budget is defined in Section Three, Paragraph 3.15.2 of this 
Agreement. 

Approved Final Operati11g Budget shall mean the p01iion 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 .15 .1. 

Approved Final Proiect Budget is defined in Section Three, Paragraph 3.15.2 of this 
Agreement. 

Approved Plans, Specifications and Drawings is defined in Section Three, Paragraph 3 .18 
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, as amended. 

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

Certificate of Completion shall mean the certificate that is executed by the Director that 
states that Project Completion has occurred in accordance with the requirements of this 
Agreement. 

Certificate of Compliance/Occupancy shall mean the ce1tificate 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 Ce1tificate of 
Compliance. 

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

Citv 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 Citv's Loan shall mean the performance-based Original City Loan in the 
maximum principal amount of $14,874,622.00 and the Original Tranche 3 Loan in the maximum 
principal amount of $1,577,744.40 made by the City to B01Tower for the purpose of financing 
eligible costs to construct the Project. 

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

Closing or Closing Date shall mean for each Tranche the date on which the Loan 
Documents are executed and all of the other conditions set forth in Sections Three and Four of this 
Agreement have been satisfied for the applicable Tranche. Tranche 1, Tranche 2 and Tranche 3 
may be closed separately at different times subject to the requirements of this Agreement. 

Collateral Assignment (Owner Loan) shall mean that Original Collateral Assignment 
(Owner Loan) and the Tranche 3 Collateral Assigmnent (Owner Loan). 

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

Construction Proiect 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 
submission of the plans, specifications, drawings and other construction documents for the Project. 
The Construction Project Manager shall also be responsible for overseeing the Work and the 
performance of the Contractor, including without limitation, conducting on-site inspections 
appropriate to the state of construction so as to become generally familiar with the progress and 
quality of the Work and to determine in general if the Work is proceeding in accordance with the 
Contract Document. 

Construction Proiect 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 
Assigmnent of Construction Project Management Agreement in form attached hereto as an 
Attachment or other form approved by the City Attorney. 

Contractor shall mean a contractor as approved by the Director selected by the Owner to 
perform the Work. The Contractor must be registered and in good standing in his or her profession 
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under the laws of the State of Texas and must be acceptable to the Director. If the Borrower serves 
as its own Contractor, the term Contractor shall also include the Prime Subcontractor. 

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

Declaration of Subordination shall mean that certain Declaration of Subordination of 
Senior Lender attached hereto as an Attachment, or such other form approved by the City Attorney, 
which shall be executed by Senior Lender on or prior to Closing and filed for record in the Official 
Public Records of Real Property, Harris County, Texas, in accordance with Section Three, 
Paragraph 3 .26 hereof, together with the Amendment thereto set forth in the Attachments. 

Deed of Trust shall mean and include the Original Deed of Trust executed by Owner, 
granting to the Borrower a second lien on Owner's fee interest in the Project and the Tranche 3 
Deed of Trust executed by Owner and granting to the Borrower a third lien on Owner's fee interest 
in the Project which liens will be assigned to the City pursuant to the Collateral Assignment 
(Owner Loan). 

Default shall mean the occurrence of any event set fmth 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 and shall float within the Project. 
The Designated Units shall remain in compliance with the requirements of this Agreement without 
regard to the term of any mmtgage or the transfer of ownership, pursuant to the Restrictive 
Covenants. 

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

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

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

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

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

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

Force Maieure. A event of storm, flood, fire, earthquake or other acts of god, war, 
terrorism, sabotage, riot, insurrection or other civil disturbance, strikes, lockouts or other labor 
disturbances which renders a party temporarily incapable of performance. 
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Governmental Authoritv 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, collectively, Fifth Ward Community Redevelopment Corporation 
and Cantwell-Anderson, Inc. 

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 Familv 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 (or Original Senior Lender, as applicable) described in Section Three, 
Paragraph 3.27 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 Original City Loan and the Tranche 3 Loan, including 
without limitation, this Agreement, the Note, the Collateral Assignment (Owner Loan), the 
Financing Statements,, the Deed of Trust, 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, the Amended and Restated Construction Completion Guaranty, 
Amended and Restated Owner Loan Agreement and the Restrictive Covenants as all of the 
foregoing may be amended; 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 fmiher 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. 

Master Landlord shall mean Owner or any successor landlord under the Master Lease. 

Master Lease shall mean the master lease covering the Project between Master Landlord 
and Master Tenant. 
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Master Tenant shall mean St. Elizabeth Place Master Tenant LLC or any successor tenant 
under the Master Lease. 

Maturitv Date shall mean the expiration date of the Affordability Period. 

1l1ayor 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. 

Minimum Property Standards shall mean the minimum property standards of the City of 
Houston as set forth in APPENDIX 13, provided, however, that in the event of a conflict between 
the minimum property standards of the City of Houston and Section 8 Housing Quality Standards 
for Existing Housing under 24 C.F.R. § 982.401, the more rigorous requirement shall apply as the 
Minimum Property Standard hereunder. 

Note shall mean the Original City Note and the Tranche 3 Note executed or to be executed 
by Borrower evidencing the Loan, and which shall be substantially in the form attached as an 
Attachment to this Agreement. 

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

Operating Expenses shall mean all costs and expenses paid or incurred in connection with 
or relating to the ownership, maintenance or operation of the Project pursuant to the Approved 
Final Operating Budget and the Approved Final Construction Budget. 

Original City Loan shall mean a loan to Borrower from the City for Project costs in the 
amount of $14,874,622.00 which shall be evidenced by the Original City Note. 

Original City Loan Documents shall mean the loan documents evidencing the Original 
City Loan. 

Original City Note shall mean the note evidencing the Original City Loan. 

Original Collateral Assignment (Owner Loan) shall mean the Collateral Assignment of 
Note and Liens executed by Borrower for the benefit of the City covering the Original Owner Note 
in the form attached hereto as ATTACHMENT F. 

Original Owner Loan shall mean a loan to Owner from Borrower for Project costs in the 
amount of $14, 874,622.00 which shall be evidenced by the Original Owner Note and collaterally 
assigned and endorsed to City. 

Original Owner Loan Documents shall mean the loan documents evidencing the Original 
Owner Loan. 

Original Owner Note shall mean the note evidencing the Original Owner Loan. 
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Original Senior Lender means Self-Help Credit Union, a North Carolina chartered credit 
umon. 

Original Senior Loan means a loan in the amount of $6,100,000.00. 

Original Tax Credit Investor shall mean Foss Mid-Cap Historic Fund III, LLC or such 
other entity as may initially acquire the Historic Tax Credits from Owner. 

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 the Original Owner Loan and the Tranche 3 Owner Loan. 

Owner Note shall mean the Original Owner Note and the Tranche 3 Owner Note. 

Owner Loan Agreement shall mean the Amended and Restated Loan Agreement between 
Borrower and Owner evidencing the Original Owner Loan and the Tranche 3 Owner Loan. 

Owner Loan Documents shall mean the loan documents executed by Owner and Borrower 
evidencing or securing the Original Owner Loan and the Tranche 3 Owner Loan. 

Owner Note shall mean the Original Owner Note and the Tranche 3 Owner Note as 
collaterally assigned and endorsed to City. 

Partnership Agreement shall mean the limited partnership agreement or operating 
agreement, as applicable, of the Owner. 

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. 

Prime Subcontractor shall mean the prime subcontractor approved by the Director. 

Proiect 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 com1ection 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 mean the date on which all of the following conditions have been 
satisfied and which: 

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

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

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

(iv) the Project in the Director's judgment complies with the requirements of the 
CDBG-DRl 7 Program and GLO and the property standards set forth in Section 
Six, Paragraph 6.10 of this Agreement); 

(v) the final draw request has been made and the draw on the Loan has been disbursed 
for the Project including retainage; 

(vi) delivery to the City evidence satisfactory to the City, reflecting the full payment of, 
and executed final, unconditional lien waivers from (or the liens have been bonded 
around) all contractors, subcontractors and others with respect to the construction 
of the Project; 

(vii) deli very of Certificates of Occupancy ( or their equivalent) issued by all appropriate 
Governmental Authorities for all pmiions of the improvements located at the 
Project; 

(viii) the information necessary for the City to complete the Final Wage Compliance 
Repmi has been submitted by Owner and the City has completed the repmi and 
submitted it to GLO; and 

(ix) A letter from the Architect or other qualified professional indicating that the Project 
is in compliance with all Accessibility Requirements. 

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

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

Property Management Agreement shall mean the agreement between 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. 

Propertv Manager shall mean the person or firm charged with the day to day management 
of the Project in accordance with the terms of the Property Management Agreement. 

Reserve(s) or Replacement Reserve shall mean an escrowed reserve account established 
for the purpose of funding the replacement of furniture, fixtures and equipment used in connection 
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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 Cove11a11ts 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 
assigns, to comply with certain occupancy and use restrictions for the duration of the Affordability 
Period, and which shall be superior to any liens evidencing or securing the Senior Loan and all 
other liens and encumbrances in accordance with the Declaration of Subordination. 

Senior Lender shall mean Gershman Investment Corp., an Arkansas corporation or other 
lender approved by the Director. 

Senior Loan shall mean the loan in an original principal amount not to exceed the amount 
of $8,925,000.00 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. Such approval must be in writing, and may be delivered by regular mail, 
electronic mail, or electronic or facsimile transmission. Subject to the Director's written consent, 
the Senior Loan may be refinanced, provided that the principal balance of the new loan shall not 
exceed the outstanding principal balance of the loan being repaid plus reasonable and customary 
closing costs. 

Senior Loan Documents shall mean all documents evidencing, securing, or guaranteeing 
the Senior Loan, including without limitation, the Senior Mortgage. 

Senior Mortgage shall mean the lien or liens securing the Senior Loan. 

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 pmiion of the Work at the Project. 

Surplus Cash shall mean the sum of: (i) Project cash and cash equivalents ( excluding the 
Replacement Reserve account and other HUD-required reserves); (ii) short-term investments; (iii) 
project-based Section 8 Housing Assistance Payments earned but not yet received by Borrower; 
and (iv) any amounts approved for withdrawal but not yet withdrawn from the Replacement 
Reserve or any other reserves or escrow accounts; after deducting: (a) all sums due or required to 
be paid within the calendar month following the date as of which Surplus Cash is calculated under 
the terms of the Senior Note and Senior Mortgage (including without limitation principal, interest, 
mmigage insurance premium deposits, deposits to the Replacement Reserve and other reserves as 
may be required by the Senior Lender or HUD, and tax and insurance escrow deposits); (b) all 
special funds required to be segregated under the Senior Loan or the Senior Loan Program 
Obligations (as defined by the Intercreditor Agreement) including tenant security deposits and any 
other amounts held in trust for tenants; and ( c) all other obligations of the Project payable within 
the next thirty days, unless the obligation is paid subject to available Surplus Cash or subject funds 
for payment of the obligation are set aside or Senior Lender or HUD has approved deferment of 
payment. 
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Tax Credit Compliance Period shall mean ,,vith the five (5) year period after the Project is 
first put into service following Project Completion. 

Tax Credit Investor shall mean Foss Mid-Cap Historic Fund III, LLC. 

Tax Credits means the Historic Tax Credits issued to Owner by the Texas Historical 
Commission pursuant to Section 42 of the Internal Revenue Code. 

Tranche 3 Loan shall mean a loan to Borrower from the City for Project costs in the 
amount of $1,577,774.40 which shall be evidenced by the Tranche 3 Note. 

Tranche 3 Loan Documents shall mean the loan documents evidencing the Tranche 3 
Loan. 

Tranche 3 Note shall mean the note evidencing the Tranche 3 Loan. 

Tranche 3 Owner Loan shall mean a loan to Owner from Borrower for Project costs in the 
amount of $1,577,774.40 which shall be evidenced by the Tranche 3 Owner Note and collaterally 
assigned and endorsed to City. 

Tranche 3 Owner Loan Documents shall mean the loan documents evidencing the 
Tranche 3 Owner Loan. 

Tranche 3 Owner Note shall mean the note evidencing the Tranche 3 Owner Loan. 

Tranche 3 Collateral Assignment (Owner Loan) shall mean the Collateral Assignment of 
Note and Liens to be executed by Borrower for the benefit of the City covering the Tranche 3 
Owner Note which shall be substantially in the form attached hereto as ATTACHMENT F-1. 

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 Environmental Mitigation on the Project required by this 
Agreement or the Construction Contract or 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 

APPENDIX2 

APPENDIX 3 

APPENDIX4 

APPENDIX 5 

APPENDIX 6 

APPENDIX? 

APPENDIX 8 

APPENDIX9 

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 Requirements, including bidding procedures if 
applicable 

Survey Requirements 

Monitoring Forms including Compliance Forms for Complying with 
Section 3 of the Housing and Urban Development Act of 1968 (12 U.S.C. 
Sec. 170lu) 

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 

98 



EXHIBIT A 

EXHIBIT B 

EXHIBIT C 

EXHIBIT D 

EXHIBITE 

EXHIBITS TO LOAN AGREEMENT 

Legal Description of the "Land" 

Commitments for "Other Financings" 

Preliminary Construction Budget 

Scope of Work 

Construction Schedule. 
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ATTACHMENTS TO LOAN AGREEMENT 

A. City's Restrictive Covenants 

B. Borrowers' Note 

C. Owner's Deed of Trust 

D. Financing Statements 

E. Collateral Note 

F. Collateral Assignment (Owner Loan) 

G. Construction Completion Guaranty 

H. Declaration of Subordination 

I. Intercreditor Agreement 

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

K. Assignment of Property Management Agreement 

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

M-1. Assignment of Construction Contract 

M-2 Assignment of Construction Contract (Subcontract) 

N. Environmental Indemnity Agreement 

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

P. Owner Loan Agreement 

Q. Subordination, Nondisturbance and Attornment Agreement 

R. Tranche 3 Note 

S. Tranche 3 Owner Note 

T. Tranche 3 Deed of Trust 

U. Tranche 3 Collateral Assignment (Owner Loan) 

V. Amended and Restated Subordination, Nondisturbance and Attornment Agreement 
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W. Amendment to Restrictive Covenants 

X. HUD Subordination Agreement 

Y. Amendment to Declaration of Subordination 

Z Amended and Restated Revised Subordination Agreement and Intcrcreditor Agreement 

AA. Tranche 3 UCC-1 and UCC-3 

BB. Amended and Restated Guaranty Agreement 

CC. Amended and Restated Owner Loan Agreement 

DD. HUD Amendment to Restrictive Covenants 
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APPENDICES TO LOAN AGREEMENT 

Applicable Law 

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

Construction Contract Requirements, including bidding procedures if 
applicable 

Survey Requirements 

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

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

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

Reserved 

City's MWSBE, 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 



APPENDIX 1 - PART 1 
NONEXCLUSIVE LIST OF APPLICABLE LAWS, RULES, AND REGULATIONS 

(APPLICABLE TO TRANCHES 1 AND 3 ONLY) 

GENERALLY 

Consolidated Security, Disaster Assistance, and Continuing Appropriation Act (Public Law 110-
329); 

Cash Management Improvement Act regulations (31 C.F.R. Part 205); 

Community Development Block Grants (24 C.F.R. Part 570); 

Texas Action Plan for Disaster Recovery, as posted on the GLO website 
(http://www.glo.texas.gov/GLO/disaster-recovery/action-plans.html ("Action Plan"); and 

City of Houston, Department of Housing and Community Development- Disaster Recovery 
Program: Rental Program Guidelines for Hurricane Ike Round 2. 

Guidance Documents~ 2008 Supplemental Disaster Recovery Fund: Hurricanes Dolly and Ike; 
and Non-Housing Activities Application Guide, issued by the Texas Department of Housing and 
Community Affairs; Conciliation Agreement between: the Texas Low Income Housing 
Information Service and Texas Appleseed, and the State of Texas, by and through the Texas 
Department of Rural Affairs and the Texas Department of Housing and Community Affairs, as 
approved by HUD in its letter dated May 26, 2010, to the Office of the Attorney General of Texas; 
CDBG-DR Project Implementation Manual, as posted on the GLO website 
(http;//www.glo.texas.gov/GLO/disaster-recovery/nonhousing/forms-publications.html). 

CIVIL RIGHTS 

Title VI of the Civil Rights Act of 1964, (42 U.S.C. § 200d et seq.); 24 C.F.R. Part 1, 
"Nondiscrimination in Federally Assisted Programs of the Department of Housing and Urban 
Development - Effectuation of Title VI of the Civil Rights Act of 1964;" 

Title VII of the Civil Rights Act of 1964, as amended by the Equal Employment Opportunity Act 
of 1972 (42 U.S.C. § 2000e et 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 
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failure or refusal of Grantee to comply with the requirements of Executive Order 11063 or 24 
C.F.R. Part 107 shall be a proper basis for the imposition of sanctions specified in 24 C.F.R. 
107.60); 

The Age Discrimination Act of 1975 (42 U.S.C. 6101 et seq.); 

Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. 794.) and "Nondiscrimination Based on 
Handicap in Federally-Assisted Programs and Activities of the Department of Housing and Urban 
Development", 24 C.F.R. Part 8; and 

The Architectural Barriers Act of 1968 (42 U.S.C. 4151 et seq.), including the use of a 
telecommunications device for deaf persons (TDDs) or equally effective communication system. 

LABOR STANDARDS 

The Davis-Bacon Act, as amended (40 U.S.C. 276a - 276a-5): 29 C.F.R. Part 5; 24 C.F.R. Part 
70; 24 C.F.R. Section 570.603 (lf applicable); 

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

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

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

EMPLOYMENT OPPORTUNITIES 

Section 3 of the Housing and Urban Development Act of 1968 (12 U.S.C. 1701 u): 24 C.F.R. §§ 
135.3(a)(2) and (a)(3); 

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

Title IX of the Education Amendments of 1972 (20 U.S.C. §§ 1681-1688). 

GRANT AND AUDIT STANDARDS 

Single Audit Act Amendments of 1996, 31 U.S.C. § 7501; 

Uniform Administrative Requirements for Grants and Agreements with Institutions of Higher 
Education, Hospitals, and Other Non-profit Organizations (24 C.F.R. Part 84); 
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Administrative Requirements for Grants and Cooperative Agreements to State, Local and 
Federally Recognized Indian Tribal Governments (24 C.F.R. Part 85); 

0MB Circular A-87 (Cost Principles for State, Local, and Indian Tribal Governments); 

0MB Circular A-133 - Revised as of June 27, 2007 (Audits of States, Local Governments, and 
Non-Profit Organizations); 

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 §58.17 for Section 17 
projects; 

Executive Order 11593, Protection and Enhancement of the Cultural Environment, May 13, 1971 
(36 FR 8921), 3 C.F.R. 1971-1975 Comp., p. 559, particularly section 2(c); 

Federal historic preservation regulations as follows: 36 C.F.R. Part 800 with respect to HUD 
programs; 

The Reservoir Salvage Act of 1960 as amended by the Archeological and Historic Preservation 
Act of 1974 (16 U.S.C. 469 et seq.), particularly section 3 (16 U.S.C. 469a-l). 

ENVIRONMENTAL LAW AND AUTHORITIES 

Environmental Review Procedures for Recipients assuming HUD Environmental Responsibilities 
(24 C.F.R. Part 58, as amended); 

National Environmental Policy Act of 1969, as amended (42 U.S.C. §§ 4321-4347); and 

Council for Environmental Quality Regulations for Implementing NEPA ( 40 C.F.R. Paiis 1500-
1508). 
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FLOODPLAIN MANAGEMENT AND WETLAND PROTECTION 

Executive Order 11988, Floodplain Management, May 24, 1977 (42 FR 26951), 3 C.F.R., 1977 
Comp., p. 117, as interpreted in HUD regulations at 24 C.F.R. paii 55, paiiicularly Section 2(a) of 
the Order (For an explanation of the relationship between the decision-making process in 24 C.F.R. 
paii 5 5 and this part, see § 5 5. 1 0.); and 

Executive Order 11990, Protection of Wetlands, May 24, 1977 (42 FR 26961), 3 C.F.R., 1977 
Comp., p. 171 particularly Sections 2 and 5. 

COASTAL ZONE MANAGEMENT 

The Coastal Zone Management Act of 1972 (16 U.S.C. 1451 et seq.), as amended, particularly 
sections 307(c) and (d) (16 U.S.C. 1456(c) and (d)). 

SOLE SOURCE AQUIFERS 

The Safe Drinking Water Act of 1974 (42 U.S.C. 201, 300(£) 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. paii 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 ofl 968 (16 U.S.C. 1271 et seq.) as amended, particularly sections 
7(b) and (c) (16 U.S.C. 1278(b) and (c). 

AIR QUALITY 

The Clean Air Act (42 U.S.C. 7401 et seq.) as amended, particularly sections l 76(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). 

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. 420l(b) and 4202); 

Farmland Protection Policy (Depaiiment of Agriculture-7 C.F.R. part 658); 
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HUD ENVIRONMENTAL STANDARDS 

Applicable criteria and standards specified in HUD environmental regulations (24 C.F.R. Pa1is 50, 
51 and 58) (other than the runway clear zone and clear zone notification requirement in 24 C.F.R. 
5 l.303(a)(3) as modified by waivers at 83 Fed. Reg. 58; 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 FR 7629), 3 C.F.R., 1994 Comp. p. 
859;and 

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

ACQUISITION/RELOCATION 

The Uniform Relocation Assistance and Real Prope1iy Acquisition Policies Act of 1970 ( 42 U.S.C. 
4601 et seq.), 24 C.F.R. Part 42; 24 C.F.R. Section 570.606; 49 C.F.R. Section 24 (URA) as 
modified by waivers at 83 Fed. Reg. 5844; 

Housing and Community Development Act of 1974, as amended 24 C.F.R. Section 42 and as 
modified by the Neighborhood Stabilization Program under the Housing and Economic Recovery 
Act, 2008 (FR-5255-N-N-0l; 

American Recovery and Reinvestment Act of 2009; and 

The Protecting Tenants at Foreclosure Act of 2009. 

FAITH-BASED ACTIVITIES 

Executive Order 13279 of December 12, 2002-Equal Protection of the Laws for Faith-Based and 
Community Organizations, (67 FR 77141). 

CONSTRUCTION AND INSPECTION 

Rehabilitation Act of 1973 (29 U.S.C. § 794 et seq.) and regulations and guidelines promulgated 
thereunder including without limitation 24 C.F.R. Sections 100.201, 100.204 and 100.205; 
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Fair Housing Act and regulations and guidelines promulgated thereunder including, without 
limitation, 24 C.F.R. Section 982-401 (Section 8 Housing Quality Standards for Existing 
Housing); 

Texas Architectural Barriers Act, Article 9102, Tex. Civ. Stat. Am1. (1994) and the regulations 
and guidelines promulgated thereunder; 

Chapter 10, Subsection 60 of the Texas Administrative Code and the regulations and guidelines 
promulgated thereunder; 

Americans With Disabilities Act of 1990 (42 U.S.C. § 12101 et seq.) and 

City's Minimum Property Standards under Appendix 14. 

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. 

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK 
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APPENDIX 1- PART 2 
NONEXCLUSIVE LIST OF APPLICABLE LAWS, RULES, AND REGULATIONS 

(APPLICABLE TO TRANCHE 2 and TO THE EXTENT NOT CONFLICTING WITH THE 
GLO REQUIREMENTS FOR TRANCHES 1 AND 3, TRANCHES I AND 3) 

GENERALLY 

The Acts and Regulations specified in the Texas General Land Office ("GLO") Contract No. 19-
147-00 l-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 Housing Act of 1937, as amended, 42 U.S.C. § 143 7(f)(o )(13) (2016) and related 
provisions governing Public Housing Authority project-based assistance, and implementing 
regulations at 24 C.F.R. Pait 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: Hunicane 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 Depaitment - City of Houston Build it 
Forward Housing Recovery Program: Harvey Multifamily Program Guidelines, as may be 
amended from time to time (available at https://recovery.houstontx.gov/hud-requirements­
reports/#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 
Revital_ization, as amended (available at https://recovery.texas.gov/local-governrnent/hud­
requirements-rep01ts/housing-guidelines/index.html); CDBG-DR Project Implementation 
Manual, as posted on the GLO website (https://recovery.texas.gov/files/hud-requirements­
reports/implementation-manual/ch.-1---introduction.pdf). 

APPENDIX 1-PART 2 



CIVIL RIGHTS 

Title VI of the Civil Rights Act of 1964, ( 42 U.S.C. § 200d et seq.); 24 C.F.R. Part 1, 
"Nondiscrimination in Federally Assisted Programs of the Department of Housing and Urban 
Development- Effectuation of Title VI of the Civil Rights Act of 1964;" 

Title VII of the Civil Rights Act of 1964, as amended by the Equal Employment Opportunity Act 
of 1972 ( 42 U.S.C. § 2000e et seq.); 

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

Executive Order 11063, as amended by Executive Order 12259, and 24 C.F.R. Part 107, 
"Nondiscrimination and Equal Opportunity in Housing under Executive Order 11063." (The 
failure or refusal of Grantee to comply with the requirements of Executive Order 11063 or 24 
C.F.R. Part 107 shall be a proper basis for the imposition of sanctions specified in 24 C.F.R. § 
107.60); 

The Age Discrimination Act of 1975 ( 42 U.S.C. 6101 et seq.); 

Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. 794.) and "Nondiscrimination Based on 
Handicap in Federally-Assisted Programs and Activities of the Department of Housing and Urban 
Development", 24 C.F.R. Part 8; and 

The Architectural Barriers Act of 1968 (42 U.S.C. 4151 et seq.), including the use of a 
telecommunications device for deaf persons (TDDs) or equally effective communication system. 

LABOR STANDARDS 

The Davis-Bacon Act, as amended (40 U.S.C. 276a 276a-5): 29 C.F.R. Part 5; 24 C.F.R. Part 
70; 24 C.F.R. § 570.603; 

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

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

Labor Standards Provisions applicable to Contracts Covering Federally Financed and Assisted 
Construction (Also Labor Standards Provisions Applicable to Non-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. 
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EMPLOYMENT OPPORTUNITIES 

Section 3 of the Housing and Urban Development Act of 1968 (12 U.S.C. 1701u): 24 C.F.R. §§ 
135.3(a)(2) and (a)(3); 

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

Title IX of the Education Amendments of 1972 (20 U.S.C. §§ 1681-1688); and 

Federal Executive Order 11246, as amended. 

GRANT AND AUDIT STANDARDS 

Single Audit Act Amendments of 1996, 31 U.S.C. § 7501; 

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

Uniform Grant and Contract Management Act (Texas Government Code Chapter 783) and the 
Uniform Grant Management Standards issued by Governor's Office of Budget and Planning; and 

Title 1 Texas Administrative Code§ 5.167(c). 

LEAD-BASED PAINT 

Section 302 of the Lead-Based Paint Poisoning Prevention Act (42 U.S.C. 4831 (6)). 

HISTORIC PROPERTIES 

The National Historic Preservation Act of 1966 as amended (16 U.S.C. 4 70 et seq.), particularly 
sections 106 and 110 (16 U.S.C. 4 70 and 4 70h-2), except as provided in §58.17 for Section 17 
projects; 

Executive Order 11593, Protection and Enhancement of the Cultural Environment, May 13, 1971 
(36 Fed. Reg. 8921), 3 C.F.R. 1971-1975 Comp., p. 559, paiiicularly section 2(c); 

Federal historic preservation regulations as follows: 36 C.F.R. Part 800 with respect to HUD 
programs; 

The Reservoir Salvage Act of 1960 as amended by the Archeological and Historic Preservation 
Act of 1974 (16 U.S.C. 469 et seq.), particularly section 3 (16 U.S.C. 469a-1 ). 

ENVIRONMENTAL LAW AND AUTHORITIES 
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Environmental Review Procedures for Recipients assuming HUD Environmental Responsibilities 
(24 C.F.R. Paii 58, as amended); 

National Environmental Policy Act of 1969, as amended (42 U.S.C. §§ 4321-4347); and 

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

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 decision-making process in 
24 C.F.R. Part 55 and this Pmi, see§ 55.10.); and 

Executive Order 11990, Protection of Wetlands, May 24, 1977 (42 Fed. Reg. 26961), 3 C.F.R., 
1977 Comp., p. 171 particularly Sections 2 and 5. 

COASTAL ZONE MANAGEMENT 

The Coastal Zone Management Act of 1972 (16 U.S.C. 1451 et seq.), as amended, particularly 
sections 307(c) and (d) (16 U.S.C. 1456(c) and (d)). 

SOLE SOURCE AQUIFERS 

The Safe Drinking Water Act of 1974 (42 U.S.C. 201, 300(£) et seq., and 21 U.S.C. 349) as 
amended; particularly section 1424(3)(42 U.S.C. 300h-3(e); and 

Sole Source Aquifers (Environmental Protection Agency-40 C.F.R. Part 149.). 

ENDANGERED SPECIES 

The Endangered Species Act of 1973 (16 U.S.C. 1531 et seq.) as amended, particularly section 7 
(16 U.S.C. 1536). 

WILD AND SCENIC RIVERS 

The Wild and Scenic Rivers Act of 1968 (16 U.S.C. § 1271 et seq.) as amended, particularly 
sections 7(b) and (c) (16 U.S.C. §§ 1278(b) and (c). 

AIR QUALITY 

The Clean Air Act (42 U.S.C. § 7401 et seq.) as amended, particularly sections 176(c) and (d) (42 
U.S.C. § 7506(c) and (d); and 

APPENDIX 1-PART 2 



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

FARMLAND PROTECTION 

Farmland Protection Policy Act of 1981 (7 U.S.C. § 4201 et seq.) pmticularly sections 1540(b) 
and 1541 (7 U.S.C. 420l(b) and 4202); 

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

HUD ENVIRONMENTAL STANDARDS 

Applicable criteria and standards specified in HUD environmental regulations (24 C.F.R. Parts 50, 
51) ( other than the runway clear zone and clear zone notification requirement in 24 C.F.R. 
5 l .303(a)(3), as modified by waivers at 83 Fed. Reg. 5844; and 

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

ENVIRONMENTAL JUSTICE 

Executive Order 12898 of February 11, 1994 --- Federal Actions to address Environmental Justice 
in Minority Populations and Low-Income Populations, (59 Fed. Reg. 7629), 3 C.F.R., 1994 Comp. 
p. 859; and 

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

SUSPENSION AND DEBARMENT 

Use of debarred, suspended, or ineligible contractors or subrecipients (24 C.F.R. § 570.609); 

General HUD Program Requirements; Waivers (24 C.F.R. Part 5); 

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

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

ACQUISITION/RELOCATION 

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970 ( 42 U.S.C. 
4601 et seq.), 24 C.F.R. Pait 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 C.F.R. § 42 and as 
modified by waivers at 83 Fed. Reg. 5844; and 
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The Protecting Tenants at Foreclosure Act of 2009. 

City of Houston Housing and Community Development Department's Residential Anti­
Displacement Policy, as the same may be amended (available at 
https ://recovery. texas. gov/files/housing-guidelines-requirements-reports/residential-anti-
disp lacement-and-relo cation-assistance-p Ian. pdf) 

FAITH-BASED ACTIVITIES 

Executive Order 13279 of December 12, 2002-Equal Protection of the Laws for Faith-Based and 
Community Organizations, (67 Fed. Reg. 77141). 

CONSTRUCTION AND INSPECTION 

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

Fair Housing Act and regulations and guidelines promulgated thereunder, including without 
limitation 24 C.F.R. Part 100; 

24 C.F.R. §§ 982-401 (Section 8 Housing Quality Standards for Existing Housing); 

The requirements of24 C.F.R. § 570.614, which applies the standards of the Architectural Barriers 
Act (42 U.S.C. §§ 4151-4157) and the Americans with Disabilities Act (42 U.S.C. §§ 155, 201, 
218 and 225) to CDBG-funded activities; 

Green Building Standards at 83 Fed. Reg. 5844; 

Texas Architectural Barriers Act, Article 9102, Tex. Civ. Stat. Ann. (1994) and the regulations 
and guidelines promulgated thereunder; 

Chapter 10, Subsection 60 of the Texas Administrative Code and the regulations and guidelines 
promulgated thereunder; and 

City of Houston's Minimum Property Standards, as amended from time to time. 

APPRAISAL 

49 C.F.R. § 24.2(a)(3) and 49 C.F.R. § 24.103. 

BROADBAND REQUIREMENTS 

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 
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purposes of this program, broadband service can either be hardwired or wireless, but it must be 
provided and 25 Mbps down and 3 Mbps up. 

OTHER REQUIREMENTS 

Chapter 552, Texas Government Code, the Texas Public Information Act, unless a valid exception 
exists, and Chapter 23 06 of the Texas Government Code. 
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APPENDIX2 

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

I. GENERAL INSURANCE REQUIREMENTS 

A. COVERAGES. With no intent to limit Owner's liability under the indemnification 
provisions set forth above, Owner covenants to provide and maintain ( or where applicable, ensure 
its Contractor provides and maintains) in full force and effect for the periods stated below ( or if no 
period is stated for the longer of any statutory period or the construction phase of this project), at 
least the following insurance and available limits of liability: 

REQUIRED COVERAGES 

(Coverage) 
1. Workers' Compensation:* Including All 

States Insurance, United States 
Longshoremen and Harbor Workers 
Compensation Act 

*See Additional Insurance Requirements 
Below 
2. Employer's Liability 

3. Commercial General Liability: Including 
Owner's and Contractor's Protective 
Liability 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) 

4. Owner's and Contractor's Protective 
Liability or Owner's Interest 

5. Flood Hazard Insurance * * 

**See Additional Insurance Requirements Below 

6. Automobile Liability Insurance 

7. Excess Coverage 

(Limit of Liability) 
Statutory Limits for Workers' Compensation 

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

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

l 00% 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 
Liit-bility 
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8. Property & Casualty Coverage "All 
Causes of Loss" Builders Risk Form 

100% of Contract Price, including change orders 

OPTIONAL COVERAGES 

l. 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 

If any of the above insurance is written as "claims made" coverage and the City is required to be 
carried as an additional insured, then Owner's insurance shall include a two (2)-year extended discovery 
period after the last date that Owner provides any Work under this Agreement. 

"Aggregate" amounts of coverage, for purposes of this Agreement, are agreed to be the amounts of 
coverage available during a fixed twelve (12)-month policy period. 

B. POLICY REQIDREMENTS 
1. Form of Policies: The insurance may be in one or more policies of insurance, the 

form of which is subject to reasonable approval by the Director. It is agreed, however, that nothing 
the Director does or fails to do with regard to the insurance policies shall relieve Owner from its 
duties to provide the required coverage hereunder and Director's actions or inactions will never be 
construed as waiving City rights hereunder. 

2. Issuers of Policies: The issuer of any policy must have a Certificate of Authority 
from the State Department of Insurance to conduct insurance business in Texas or a rating of at 
least B+ and a financial size of Class VI or better according to the most current Edition Key Rating 
Guide, Property Casualty United States. Each issuer must be responsible and reputable and must 
be subject to approval by the Director in his/her sole discretion as to conformance with these 
requirements. 

3. Insured Parties: Each policy, except those for Workers' Compensation and 
Professional Liability, must name the City (and its officers, agents and employees) as additional 
insured parties on the original policy and all renewals or replacements during the term of this 
Agreement. The City's status as an additional insured under the Owner's insurance does not 
extend to instances of sole negligence of the City unmixed with any fault of the Owner or general 
contractor. 
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4. Deductibles: Owner shall assume and bear any claims or losses to the extent of 
any deductible amounts and waives any claim it may ever have for the same against the City, its 
officers, agents and employees. 

5. Cancellation: Each policy must expressly state that it may not be cancelled, or 
materially modified, or non-renewed unless thirty (30) days advance notice of cancellation is given 
in writing to the City by the insurance company. 

6. Subrogation: Each policy must contain an endorsement to the effect that the 
issuer waives any claim or right in the nature of subrogation to recover against the City, its officers, 
agents or employees. 

7. Endorsement of Primary Insurance: Each policy must contain an endorsement 
that such policy is primary insurance to any other insurance available to the Additional Insured 
with respect to claims arising hereunder. 

8. Liability for Premium: The Owner shall be solely responsible for payment of all 
insurance premium requirements hereunder and the City shall not be obligated to pay any 
premiums. 

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

1. Prior to 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 
certified copies of Owner's actual insurance policies. Failure of Owner to provide certified copies, 
as requested, may be deemed, in the Director's and/or City Attorney's discretion, to constitute a 
breach of this Agreement. 

2. Notwithstanding the proof of insurance requirements set forth above, it is the 
intention of the parties hereto that Owner, continuously and without interruption, maintain in force 
the required insurance coverages set forth above. Failure of the Owner to comply with this 
requirement shall constitute a default of Owner under this Agreement. Owner agrees that the City 
shall never be argued to have waived or be estopped to assert its rights to terminate this Agreement 
because of any acts of omissions by the City regarding its review of insurance documents provided 
by the Owner, its general contractor, or any agents, employees or assigns. 

II. 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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1. Workers' Compensation Insurance Coverage. Owner shall, in addition to 
meeting the obligations set forth in Article I, Required Coverages, maintain throughout the term 
of the Agreement Workers' Compensation as required by statute and Owner shall specifically 
comply with all requirements set forth in this Section. The definitions set out below shall apply 
only for the purposes of this Section: 

Definitions: 

Certificate of coverage (Certificate): A copy of a certificate of insurance, a 
certificate of authority to self-insure issued by the commission (included in original 
definition under Rule 110.110 but excluded from this Agreement), or a coverage 
agreement (TWCC-81, TWCC-82, TWCC-83 or TWCC-84), showing statutory 
Workers' Compensation insurance coverage for the Owner's, Subcontractor's, or 
Supplier's employees providing service on a Project, for the duration of the Project. 

Duration of the Project: Includes the time from the beginning of the Work on the 
Project until the Owner's Work on the Project has been completed and accepted by 
the City. 

Persons providing services on the Project (Subcontractor in Texas Labor Code 
§ 406.096): Includes all persons or entities performing all or part of the services 
the Owner has undertaken to perform on the Project, regardless of whether that 
person contracted directly with the Owner and regardless of whether that person 
has employees. This includes, without limitation, independent contractors, 
subcontractors, leasing companies, motor carriers, owner-operators, employees of , 
any such entity, or employees of any entity which furnishes persons to provide 
services on the Project. "Services" include, without limitation, providing, hauling 
or delivering equipment or materials, or providing labor, transportation, or other 
service related to a Project. "Services" does not include activities unrelated to the 
Project, such as food/beverage vendors, office supply deliveries and delivery of 
portable toilets. 

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

3. The Owner must provide a certificate of coverage to the City prior to receiving 
funds under the Agreement. 

4. If the coverage period shown on the Owner's current certificate of coverage ends 
during the duration of the Project, the Owner must file a new certificate of coverage with the City 
showing that coverage has been extended. 

5. The Owner shall obtain from each person providing services on a. Project and 
provide to the City: 
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(i) a certificate of coverage, prior to that person beginning Work on the Project, 
so the City will have on file certificates of coverage showing coverage for 
all persons providing services on the Project; and 

(ii) no later than seven (7) days after receipt by the Owner, a new certificate of 
coverage showing extension of coverage, if the coverage period shown on 
the current certificate of coverage ends during the duration of the Project. 

6. The Owner shall retain all required certificates of coverage for the duration of the 
Project and for one (1) year thereafter. 

7. The Owner shall notify the City in writing by certified mail or personal delivery, 
within ten (10) days after the Owner knew or should have known, of any change that materially 
affects the provision of coverage of any person providing services on the Project. 

8. The Owner shall post on each Project site a notice, in the text, form and manner 
prescribed by the Texas Workers' Compensation Commission, informing all persons providing 
services on the Project that they are required to be covered and stating how a person may verify 
coverage and report lack of coverage. 

9. The Owner shall contractually require each person with whom it contracts to 
provide services on a Project to: 

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

(iii) provide to the Owner, prior to the end of the coverage period, a new 
certificate of coverage, if the coverage period shown on the current 
certificate of coverage ends during the duration of the Project; 

(iv) obtain from each other person with whom it contracts and provide to the 
Owner: (1) a certificate of coverage, prior to the other person beginning 
Work on the project; and (2) a new certificate of coverage showing 
extension of coverage, prior to the end of the coverage period, if the 
coverage period shown on the current certificate of coverage ends during 
the duration of the Project; 
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(v) retain all required certificates of coverage on file for the duration of the 
Project and for one (1) year thereafter; 

(vi) notify the City in writing by certified mail or personal delivery, within ten 
(10) days after the person knew or should have known, of any change that 
materially affects the provisions of coverage of any person providing 
services on the Project; and 

(vii) contractually require each person with whom it contracts, to perform as 
required under this Subparagraph 5.1 A-G, with the certificates of coverage 
to be provided to the persons for whom they are providing services. 

10. By signing this Agreement or providing or causing to be provided a certificate of 
coverage, the Owner is representing to the City that all employees of the Owner who will provide 
services on the Project will be covered by Workers' Compensation coverage for the duration of 
the Project, that the coverage will be based on proper reporting of classification codes and payroll 
amounts, and that all coverage agreements will be filed with the appropriate insurance carrier. 
Owner shall not be allowed to self-insure Workers' Compensation. Providing false or misleading 
information may subject the Owner to administrative penalti~s, criminal penalties, civil penalties, 
or other civil actions. MC 

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

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

1. Flood hazard insurance is required for projects located in a Special Flood Area ( or 
100-year floodplain). The Owner shall apply for flood insurance on all insurable 
structures built under this Agreement, if applicable. A copy of the completed 
application must be provided to the City before commencing construction on the 
Project. The Owner shall obtain floo~ hazard insurance as soon as possible and 
submit a copy of the policy to the City, if applicable. The Owner also has a statutory 
responsibility to inform any transferee who receives or purchases the project of any 
applicable requirement to obtain and maintain flood insurance, and that the 
transferring owner may be liable ifhe or she fails to do so. These requirements are 
enumerated at https://www.govinfo.gov/content/pkg/USCODE-201 0-
title42/pdf/USCODE-201 0-title42-chap68-subchapIII-sec5 l 54a.pdf. 
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APPENDIX 2 cont'd 

RELEASE AND INDEMNITY PROVISIONS IN CONSTRUCTION CONTRACT 

I. RELEASE 

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

II. INDEMNIFICATION 

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

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

THE INDEMNITY PROVISION PROVIDED HEREIN SHALL HAVE NO 
APPLICATION TO ANY CLAIM OR DEMAND WHERE BODILY INJURY, DEATH, 
OR DAMAGE RESULTS ONLY FROM THE SOLE NEGLIGENCE OF THE CITY 
UNMIXED WITH ANY FAULT OF THE OWNER. NOTWITHSTANDING ANYTHING 
HEREIN TO THE CONTRARY, THE LIABILITY OF THE OWNER UNDER THIS 
INDEMNITY PROVISION SHALL NOT EXCEED $1,000,000.00 PER OCCURRENCE. 
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APPENDIX3 

CONSTRUCTION CONTRACT REQUIREMENTS 

I. Davis-Bacon. Compliance with the federal labor standards provisions of the Davis-

Bacon Act, as amended ( 40 U.S.C. §§ 276a, et seq.); compliance with the Davis-Bacon Act shall 

be verified through on-site inspections by representatives of the City or at the City's option, the 

Approved Inspectors. Each Construction Contract should include as an attachment HUD 4010 

Federal Labor Provisions and HUD Handbook 1344 -Davis Bacon· Act. In addition, each 

Construction Contract must require compliance with CDBG Regulations at 24 C.F.R. 570.603 and 

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

2. Release and Indemnity Provisions In Contracts. Inclusion of a release and 

indemnity in favor of the City in substantially the same text as set forth in these Appendices (when 

the terms "Owner"/"Agreement" are used below, they encompass the tenns "Contractor"/ 

"Contract" and "Subcontractor"/"Subcontract" "Supplier/Supply Contract" where applicable). 

3. Insurance. Inclusion of the requirement that the contractor, subcontractor, or 

supplier maintain insurance described in these Appendices (although the Appendices contain these 

insurance requirements as of the Effective Date of this Agreement, the version of insurance 

requirements in effect for the City's General Conditions of Construction Contract at the date of 

Closing of the City's Loan shall supersede the requirements set forth in the Appendices). 

4. MWSBE Requirements. Owner shall require written contracts 'and supply 

agreements with all MWSBE contractors and suppliers and such contracts and supply agreements 

shall comply with Section One, Paragraph K of this Agreement. 

5. Disputes. Subject to the requirements of Section 4 above, all dispute~ concerning 

the quantity, quality and completion or sufficiency of work performed or materials supplied 

pursuant to the Approved Construction Contract shall be submitted to the Director for resolution, 
l 
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• I 

and the Director may order the parties to mediation, at his option, to attempt to resolve the dispute 

in accordance with Section 18, Paragraph 18.18 of this Agreement. The Director may declare a 

default under the City Loan if any dispute referred to mediation is not resolved within sixty (60) 

days after submission to non-binding mediation. The Approved Construction Contract and each 

subcontract will include a requirement that the Director shall have the authority to require any 

disputes thereunder be submitted to nonbinding mediation, but nothing shall require the City to 

participate in such mediation. Neither the decision of the Director nor the issuance of a Certificate 

of Completion shall be construed to release the Borrower, Owner or any surety from liability under 

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

6. Compliance With Minimum Propertv And Rehabilitation Standards. The 

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

to the standards required by the City's Minimum Property Standards and (b) all applicable local 

codes, construction standards, ordinances, and zoning ordinances (including without limitation, 

the City's Building, Housing and Fire Codes). All newly constructed and reconstructed housing 

units must meet the current requirements of the Model Energy Code 

(http://www.energycodes.gov/implement/pdfs/modelcode.pdf). 

7. Bidding Requirements (if applicable). 

(a) The Contractor shall send an invitation to bid to construction and repair 

businesses that are listed in the City's Office of Business Opportunity ("OBO"). The Owner also 

may solicit invitations to bid from other sources. 

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

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

Contractor may charge bidders the cost of copying the bid package. The bid package shall contain 
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the Approved Final Plans, Specifications, and Drawings and shall contain the Construction 

Contract Requirements set forth as an exhibit to this Agreement. 

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

contract. 

(e) The Contractor shall give the selected bidder written notice of the award. 

The notice shall state that the award is conditioned upon the bidder's compliance with this 

Agreement, including, without limitation, compliance with the MWSBE provisions. 

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

granting GLO and the City the right to review, audit and monitor any construction contracts and 

subcontracts. 

9. Cost-Plus Contracts Prohibited. Neither Borrower nor Owner nor Owner's 

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

of Housing and Urban Development and the regulations at 2 CFR Part 200. Specifically, as 

required by the GLO, no party will enter into a cost-plus or cost-plus percentage of cost contract 

in connection with work at the Development. 

10. Penalties. Each Construction Contract and subcontract shall include a clause 

that failure to adequately perform under the contract may result in penalties including the 

possibility of debarment from future GLO or City work. 
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APPENDIX4 

SURVEY REQUIREMENTS 

(1) Prepared by a licensed Texas surveyor; 

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

(3) in accordance with the Accuracy Standards for ALTA/ACSM Land Title Surveys as 

adopted by AL TA, American Congress on Surveying & Mapping and National Society of 

Professional Surveyors, or the Texas Surveyors' Association; 

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

exception to read "shortages in area"; 

(5) containing a certificate which includes a statement as to whether any portion of the Land 

is located within a flood plain, flood hazard or flood prone area; 

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

(7) containing the same legal description contained in the Senior Loan Documents; 

(8) including, a metes and bounds description of the real property comprising the Land, 

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

(10) with a certification for the Survey in the form set forth below or such other form acceptable 

to the Director: 

The undersigned hereby certifies to the City of Houston, ___________ (Owner), and 
___________ (Title Company) that this survey: (i) was made on the ground as per 
the field notes shown thereon and correctly shows the boundary lines and dimensions and the area of 
the land indicated thereon and each individual parcel thereof indicated thereon; (ii) correctly shows 
the location of all buildings, structures, and other improvements and visible items on the subject 
property; (iii) correctly shows the location and dimension of all alleys, streets, roads, rights-of-way, 
easements, and other matters of record of which the undersigned has been advised by the title 
commitment issued by Title Company, Commitment No. ______ affecting the subject 
property according to the legal description in such recorded easements and other recorded matters; 
(iv) correctly shows the location of all streets and roads providing access to the subject property, and 
that such streets and roads that provide such access have been dedicated/or public use in Book __ , 
Page __ , Plat Records of ___________ County, ----------~ 
and are built and are being maintained by ___________ ; there are no 
encroachments or overhangs on adjoining premises, streets, or alleys by any of said buildings, 
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structures, or other improvements, rights of way, party walls, or boundary conflicts and there are no 
visible encroachments or overhangs on the subject property by buildings, structures, or other 
improvements situated on aqjoining premises; the distance to the nearest intersecting street or road is 
as shown hereon; there is physical ingress and egress to the subject property by paved, dedicated 
public streets maintained by the city or county in which the subject property is located; and there is no 
visible use of ingress-egress across the subject tract by an acfjoining property; and (v) was pe,formed 
in accordance with the standards of a Category IA survey under the Manual of Practice for land 
Surveying in Texas. 

SURVEYED BY· _____________ _ 

SEAL 

Date of Survey 
Reg. Professional Land Surveyor No. ____ _ 

Note: This copy of this plat is not valid unless an original signature through an 
original seal appears on its face. 

FLOOD PLAIN NOTE: This tract is not within an identified (shaded) special flood 
hazard area (including the I 00-year flood), but is within zone X, areas determined to 
be outside 500 year flood-plain, as identified by the Federal Emergency Management 
Agency, National Flood Insurance Program, Flood Insurance Rate Map for 

County, ___________ and 
incorporated Areas Map No. _______ dated ______ _ 

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

(l) Prepared by a licensed Texas surveyor; 

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

(3) in accordance with the Accuracy Standards for ALTA/ACSM Land 

Title Surveys as adopted by ALT A, American Congress on 

Surveying & Mapping and National Society of Professional 

Surveyors, or the Texas Surveyors' Association; 

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

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

(5) containing a certificate which includes a statement as to whether 

any portion of the land is located within a flood plain, flood hazard 

or flood prone area; 

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

successors and assigns; 

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

comprising the land, 

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

(9) with a certification for the Survey in the form set forth below or 

such other form acceptable to the Director: 

The undersigned hereby certifies to the City of Houston, 
(Owner), and 

___________ (Title Company) that this survey: 
(i) was made on the ground as per the field notes shown thereon 
and correctly shows the boundary lines and dimensions and the area 
of the land indicated thereon and each individual parcel thereof 
indicated thereon; (ii) correctly shows the location of all buildings, 
structures, and other improvements and visible items on the subject 



property; (iii) correctly shows the location and dimension of all 
alleys, streets, roads, rights-of-way, easements, and other matters of 
record of which the undersigned has been advised by the title 
commitment issued by Title Company, Commitment No. 
_______ affecting the subject property according to the 
legal description in such recorded easements and other recorded 
matters; (iv) correctly shows the location of all streets and roads 
providing access to the subject property, and that such streets and 
roads that provide such access have been dedicated for public use in 
Book __ , Page __ , Plat Records of 

County, 
____________ ., and are built and are being 
maintained by ____________ there are no 
encroachments or overhangs on adjoining premises, streets, or 
alleys by any of said buildings, structures, or other improvements, 
rights of way, party walls, or boundary conflicts and there are no 
visible encroachments or overhangs on the subject property by 
buildings, structures, or other improvements situated on adjoining 
premises; the distance to the nearest intersecting street or road is as 
shown hereon; there is physical ingress and egress to the subject 
property by paved, dedicated public streets maintained by the city 
or county in which the subject property is located; and there is no 
visible use of ingress-egress across the subject tract by an adjoining 
property; and (v) was perfonned in accordance with the standards 
of a Category lA survey under the Manual of Practice for Land 
Surveying in Texas. 

SURVEYED BY: _______________ _ 

SEAL 

Date of Survey 

Reg. Professional Land Surveyor No. ____ _ 

Note: This copy of this plat is not valid unless an original 
signature through an original seal appears on 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 (including the I 00-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: 

FLOODPLAIN NOTE: This tract is within flood zone , as identified 
by the Federal Emergency Management Agency, National Flood Insurance 
Program, Flood Insurance Rate Map for ___________ County, 
----~' and incorporated Areas Map No. _____ dated ___ _ 
The above statement is for information only and this surveyor 
assumes no liability for the correctness of the cited map(s). In 
addition, the above statement does not represent this surveyor's 
opinion of the probability of flooding. 
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CONTACT INFORMATION 

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

Houston, TX 77002 
CONTRACT COMPLIANCE SECTION 

MWSBE/Section 3/Community Involvement 
(832) 394-6130 

Division Manager Chrystal Boyce Chrvstal.Boyce@houstontx.gov 
(832) 394-6345 

Administrative Coordinator Lakesha Tates Lakesha. Tates@houstontx.gov 

MWSBE Coordinator 
(834) 394-6326 

Taylisha Clark Tavlisha.Clark@houstontx.gov 
MWSBE (832) 394-6118 

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

Contract Administrator Aldwin Foster-Rettig Aid win.F oster-Rettig@houstontx:.gov 

Section 3 (832) 394-6379 
Lead Contract Administrator Tiffany Wyatt Tiffany. Wyatt@houstontx.l!ov 

Section 3 (832) 393-9110 
Contract Administrator !Desmond Calloway Desmond.Calloway(mhoustontx.gov 

Section 3 Coordinator (832) 394-6321 
Patricia Holcombe Patricia.Holcombetmhoustontx.,:wv 

Community Involvement (832) 394-6160 
Coordinator Karen Franklin Karen.Franklin@houstontx.gov 
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COMPLIANCE FORMS 

Instructions: All compliance forms must be completed and/or signed by a duly authorized member of the firm. 

The Prime Contractor, Subcontractor, and Suppliers must upload the following forms in LCPTracker by the 

deadlines provided below. Read each form to verify if it's applicable to your firm and follow the instructions 

written on each form. 

···•\'),; ' , 

..... The fqUowiiig f9.fiii(s) are to be submitted before coizstf,jctioiz qbnunences., ,, :: -.,//;' ::''· , 

; . :;/;:i. ·.<:··' . 
. :•' :·' :'.. ·. :"-:•• · ... ,:· ,., .,·- ·.· . . . ' -., -... · .... , .. •_: ·,,., ,_._'i''':,,:,,,:.: : . , :' . - : : .:• '. -.,_,, .•' .;.: ',{;\ 

Compliance Section(s): 
MWSBE/Section 3 Form/Documents Due 

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

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

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

Start of Work Notice Upon commencement of work 

All sections 
Termination of Work Notice Upon completion of work 

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

Contractor's Section 3 Within 5 business days of 
Section 3 Compliance Certification executed contract agreement 

Section 3 First Source Hiring Agreement 
Within 5 business days of executed contract agreement 

Within 5 business days of 
Section 3 Permanent Employee List executed contract agreement 

Within 5 business days of 
Section 3 Workforce Analysis Form executed contract agreement 

Section 3 Internal Capacity Affidavit 
Within 5 business days of executed contract agreement 

or when internal capacity is reached' 

Monthly Verification Between P1 and 5th day of the month 
Section 3 oflnternal Capacity Status capturing previous month activity 

Between 151 and 5th day of the month 
Section 3 Section 3 Monthly Activity Report capturing previous month activity 

Between P1 and 5th day of the month 
Section 3 Section 3 New Hire Form capturing previous month activity 

Confirmation 
Within 5 business days of executed contract agreement 

Section 3 of Subcontractor Amount 

E-BID Announcement 
Submit at least 14 business days 

Section 3 from need to contract 

Employment Opportunity Submit at least 14 business days prior 
Section 3 Announcement (EOA) need to hire 

Bid Tabulation 
Submit no later than 5 business days after final 

Section 3 selection is made 

Section 3 Template - Section 3 Signage (GC) Signage must be posted on site prior to start of work 
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Compliance Cover Sheet 

Return with Compliance Documents (Complete all fields) 

Project Name: 

Name of Prime Contractor/Sub/Supplier: UWe have a written contract or 
purchase order with: 

Services to be provided: NAICS code [Hint: To look up a code, please 
visit ht9:!://www.census.gov/eos/www/naics/] 

Company Address: Pre-existing LCP Tracker User ID: 

EIN or SS Number: DUNS Number: Contract Amount: 
(NIA if not applicable) 

$ 

Compliance Contact Person/Title: Email: 

Phone Number: Fax Number: 

*Owner's Ethnicity/Racial Background: Gender: 

I IMBE I IWBE I I SBE I I Section 3 

Instructions: 

This form must be completed by all Prime contractors, Subcontractors, and Suppliers upon execution of a 
contract agreement, purchase order and/or invoice. 

* For contracts applicable to Section 3, Suppliers that do not perform labor should NOT complete this form. 

The Prime Contractor is responsible for collecting this form from Subcontractors and Suppliers to complete 
setup and access to LCP Tracker. 

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

*REQUIRED BY ALL SECTIONS 
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Request for Prime Contractor/Subcontractor Clearance 

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

been verified by HCDD. 

Date 

Project Name 

Project Address 

Prime Contractor/Sub/Supplier 

EIN or SS Number 

Address/Zip Code 

Phone Number 

Check the applicable 

entity 

List Principal(s) below: 

Instructions: 

D Sole Proprietorship • Corporation 

• Partnership • Other 

To ensure eligibility, a search must be conducted of the (1) Company Name, (2) Principal Owner(s) and (3) 
the Employer Identification Number (EIN) through www.sam.gov/SAM. 

The Prime Contractor verifies the eligibility of all Subcontractors and Suppliers. Search results and the 
Request for Clearance form MUST be uploaded in LCP Tracker for each Subcontractor and Supplier. 

*REQUIRED BY ALL SECTIONS 
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Prime Contractor Information 

Project Name 

Project Address 

Prime ContractorfSub Name 

Prime ContractorfSub Address 

Start of WorkOate 

Prime Contractor Authorization 

Name of Authorized Officer 

Signatur-e 

Title 

lnstructions: 

This form must he completed by the Prime Contractor/Subcontractor and serves as notice of commencement'of 
work to HCDD. 

*REQUIRED BY ALL SECTIONS 
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Termination of Work Notice 

Prime Contractor Information 

Project Name 

Project Address 

Prime Contractor/Sub Name 

Prime Contractor/Sub Address 

Termination of Work Date 

Prime Contractor Authorization 

Name of Authorized Officer 

Signature 

Title 

Instructions: 

Rev l l.2019 

This form must be completed by the Prime Contractor/Subcontractor and serves as notice to HCDD that work has 
been completed. 

*REQUIRED BY ALL SECTIONS 
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Section 3 Utilization Plan 1111 
A t>nnh.' Cl,n\rncttir ~ ;:uh11,rr .111 ~ L oliz:1111111 l'l,m ,\ 11,.11 ;,,,.:kL'ICd ;md Ih.:n once c,·l'r,· mun1h :.nd/or whi:n thcri: arc ch~ngcs tu utili:1.:.itl1in 11nd/or contr,cl amount~. ,\II :-:iubc,llllr;1cll1r:;. ~md Uwni::r L)..:,.dnp..:r ari: :t!:=t1 
ri::quirt.'\f 10 ."-ubmll ,1 t.:ti!i:.i:a1i,•11 Pl:in Qnce C"\i:f'\· nrnnlh and/or whl•n thc-ri: :.1n.· ch:ml!i:<; to utilit..tlinn audlor con tr.act amnuul!o. S.:..-ti1111 3 n:qu,rc::-.. :m Owna·lJi::v.:lur,c:n::I. l'rmw ( ·nn1rJctur & S\lbt:,1n1r;ictur 10 riw:ird !fr'., v1'1hi: 

cv11-:;1n1c1Hm f"udgd to S1.·i:t1t>il ' U'J_.:;in.::-, (\,n..-...-rn:- when ·•-.JF\\ ·· L'Olllfill'tmg ,,r1)11nml111c~ .ni:-c. nu..: rcq111rc:m..:nt b~ Scl't111n J ~ :-iuprhcr~. rhl' lll"u h:rrd t:1,st g~•:.il 1:- ..::ah::uirucd !;ta_.:;t!d 1m lhl! turnl ..:,,nlrrlcl :m)1>un1 Jin.:m..:i:d 
..,. 1ih i ll:D Ji111d,;: for c,,nss1n1i·111111 ri.:l:.i1t:d .:icti, Hit::.- fill' _l"., ;:ult i.;lr;,.t g1._1i1I 1~ :1rrlic:nhk whe11 ":-,;,:w·· ,1[lr,.,nun111l-.: ,.!.',l" iix nfm~rt1l.!itml'lio11 rd.11nJ acm·mc.-; ·nil' Y\;, 1~ i:akul:1t1.-'l.i h,1:-:r:d un !hi: ::-olt i:~1:,,1 huJgl~I. nt1t tlh· tn1al i:nnu~1 .. .-1 

amlnml. 1 hi., form i't1l'ST l"-· l.'.11mpk1:.:d il\ AU. Sub,.·,•,mruclur.-. ,,·Hrkillg un rrnJl!t.:h :u :ill 1i.:r kv::b. 

Reminder. THIS FORM MUST BE DATED BETWEEN THE T"' AND 5ni OF EACH MOl'TH. 

i\ "" "" ... , .• l I "' ,.,,.,_" '· .... I " ' ., .. " .. ,,,.,._.. I "' < """ '·'" '"' "" 

J··- ~. \ :, 

No 

No 

No 
1------1--------1 

No 

No 

No 
>----1-------< 

No 

No 

No 
1------1--------1 

No 

No 

No 

Female 

Female 

Female 

Female 

Female 

Female 

Female 

Famale 

Female 

Female 

Female 

Female !,, ... .-:~ , ..... ~. 

1!J·•-······"--

'Ill n•, cf/in1dty t•uft'.1,:uric, ar(': ff hir,• lm1·rin111, lllu,·I. lmcrfru11, Y11tfre fmaicurt, l/i,pu11it- lma,culf. hia11J/1u,-~fic lmcrh-un uttd lluliJi1.· h••ri,lt 

• 1 p,, •.· Appendix 5 Page 7 

HHrl(' .. ,1.',,1[t( .. u 
urS11pi,Firt 



1111 
:'vlWSBE Utilization rtan 

"'. f'rimi: (\m1rn..::tt1r ~ .,nbmit :111 ~ L 1th1.1IH•1: l'l;u1 ·., h..:n ">i:kt·i.::.d ilud 1h.:n llncc cn•n· mnnlh :ind/or "l'lhl·n thl.'n: :arc drnng,L"".\. to utlliLalion 2nd/or cuntr:iict amuunl~. !,I\ ~utic1,ll\ra.:l\lf'-. Supph,:r.,, ,111LI 

C h,111.·r Dc\dnpcr.,. ar..:: al"(' r,._.'-{lllr1..•\{ l\1 ,ul-mi: ,1 L 1ilitma,11 f'lan unrc en-rv month :iindlor when !hen• :in:· chanucs to utllit . .ition :11uJ/or cun1nie1 ;:imoun1,. ll1i.:. form~ be ..:un1pk11!J ti:,&!,; Subcun1fa1:1Ur:-: :iml 

Stipplicr~ "\,rking t111 \I\\ SBE rni10:1.'F- :11 ,,II 11a \,:\d, 

Reminder: TnJS FORM MUST BE DATED lJf:TWf:'.EN Tilt rT AND .S 1u0F E.lCJI MONTIJ. 

l \ I !I\ \\ 1 ,J \": ~ •• 

'X.\IC~l".,Jr -.11h.011tr2<:lnr'-"pµli.-t-

n;i,mrn ,·..::.-,,.,/ .. ; ~ \f\\!-,fff I ~fin11.I 

,~, ~"l't' 

~. ~"' 

No 

No 

No 

No 

No 

No 

No 

No 

No No 

No 

No 

No 

No 

No 

No 

No No 

-·~·- ., 

I Ill { -. ..... -~., ,'t~"•'") 

I 

No 

No 

No 

_N_o __ ~J•1,. ... ..,. . ..1,,,:-... ,,. ... 

No 

No 

No 

No 

No 

No l1i.~---~· '"""' •l, 
,-----1 

1-----+-------1No !~N_o __ _ 
IJ•.o'3,·x,..,.r. No No 

I ::,;;:r:~. ,.,,.•·.••'.ti.~ •..• 

·'Ill D'.\ 1•1/wirit_r c11/r'KHru•., urr: IJ lwi· lm1•rfru11. Hlud, lmc·ri,·<Jn, \ufir-t' lm,·n'i·lln, lli\(1u11it" ln,1•rit-11t1. biu11d'uciji1 lmt'dcun 11nJ llutiilh Jt•whh. 
••'"~<•h·: .\~•iual tlol1111 ,11H,1Un!'- .1r.• .i-.q1,11i:d 1!1h.! d:Jll· t:-- ,u !h.._, p.1..:1. 1llh,,:v.1:,\· 11111111-...·i-: h:lllYI Jlt•~l~dctl <l1i!lm .1111,•1111b;' .. ~ 
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Contractor's Section 3 Con1pliance 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 pc1:jU1y i[ hereby slate: 

I. I am thc _______________ of _____________ _ 

(owner, partner, officer, representative, agent) (Company Name) 

2. My company adheres to Section 3 of the Housing and Urban Development (HUD) Act bf 1968, as 
amended, 12 U.S.C. l 70 l u which requires, to the greutcst extent feasible, that a "good faith effort" 
given to identifying small businesses located within the boundaries of the Section 3 service area, 
making them aware of contracting opportunities. encouraging their participation and actually 
awarding contracts to Section 3 business concerns through the assistance of tbe City of How;ton 
and their i·derral system. 

3. An attempt will be made to undertake outreach activities intended to encourage participation by 
Section 3 residents in training and employment opp1n1u11ities, to include but not be limited to 
utilizing the refen-al established by the City of Houston, the Texas Employment Conunission, and 
Houston Works. 

4. My company also acknowledges and affinns the required steps stipulated in the Code of Federal 
regulations 24 CfR Part §135.38 for any "New'' services. i.e. employment labor, 
services,matcrials, or subcontracting. Any violation of this requirement will present a negative 
impact on the performance rating of the recipient, developer, and contractor1subcontractor. 

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

A. The work to be performed under this contract is subject to the requirements of section 3 of the 
Housing and Urban Development A<.:t of 1968, as amended, 12 U .S.C. 1701 u (section 3 ). The 
purpose of section 3 is to ensure that employment and other economic opportunities generated by 
HUD assistance or HUD-assisted projects covered by section 3, shall, to the greatest extent tcasible, 
be dirc<.:ted to low- and rvery low-income persons, particularly persons who arc recipients of HUD 
assistance for housing. 

B. The patiics to this contract agree to comply with HUD's regulations in 24 CFR part 135, which 
implement section 3. As evidenl::cd by their execution of this contract, the parties to this contract 
certify that they arc under no contractual or other impediment that 'NOU[d prevent them from 
complying ~vith the pat1 135 regulations. 

C. The contractor agree:,; to send to each labor organization or rcp1·escntativc of workers with which 
the contractor has a collective bargaining agreement or other understanding, if any, a notice 
advising the labor organization or workers' rcpresentntive of the contractor'::; commitments under 
this section 3 c.;lause and ~viii post copies of the notice i.n conspicuous places at the work site where 
both employees and hew applicants can see. The notice shall describe the section 3 preference, set 
fotih minimum number and ijoh titles subject to hire, availability of apprenticeship and training 
positions, the required qualifications for each: and the name and locatlon of the person(s) taking 
applications for ead1 of the positions; and the anticipated date the work shall begin. 

D. The contractor agrees to include this section 3 dause in every subcontract subject lo compliance 
with regulations in 24 CFR pnrl 135, and agrees to take appropriate action. as provided in an 
applicable provision of the subc.:onlract or in this section 3 clause, upon a finding that the 
subrnntraclor is in violation ot· the regulations in 24 CFR pati 135. The contractor will not 
:-;ubcontract with any subcontractor where the contractor has notice or knowledge that the 
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subcontractor has been found in violation of the regulations in 24 CFR part 135. 

E. The contractor will certify that any vacant employment positions, including training positions, that 
are filled (1) after the contractor is selected but before the contract is executed, and (2) with persons 
other than those to whom the regulations of 24 CFR part 135 require employment opportunities to 
be directed, were not filled to circumvent the contractor's obligations under 24 CFR part 135. 

F. Noncompliance with HUD's regulations in 24 CFR part 135 may result in sanctions, termination 
of this contract for default, and debarment or suspension from future HUD assisted contracts. G. 
With respect to work pe1formed in connection with section 3 covered Indian housing assistance, 
section 7(b) of the Indian Self-Determination and Education Assistance Act (25 U.S.C. 450e) also 
applies to the work to be performed under this contract. Section 7(b) requires that to the greatest 
extent feasible (i) preference and opportunities for training and employment shall be given to 
Indians, and (ii) preference in the award of contracts and subcontracts shall be given to Indian 
organizations and Indian-owned Economic Enterprises. Parties to this contract that are subject to 
the provisions of section 3 and section 7(b) agree to comply with section 3 to the maximum extent 
feasible, but not in derogation of compliance with section 7(b). 

Affiant's Signature: ______________ Address: _____________ _ 

A ffi ant's Title: ___________ Telephone: ________________ _ 

Affiant's Company Name: ___ _ 

--------------------------------- Subscribed and 

sworn to under oath before me this ___________ day of ______ ~ 20 __ 

Notary Stamp 
Notary Public Signature 

My Commission Expires: _______ _ 
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First Source Hiring Agreement 

This agreement is entered this _________ day of ,20 by and between the City 
of Houston and, hereinafter referred to as the "City", and hereinafter rcfe1Ted to the "Contractor", in 
connection with Work to be performed in relation to the City's HUD-assisted rrojcct entitled, hereinafter 
refeITed to as tbc "prpject". 

Whereas, HUD has promulgated cciiain regulations to implement Section J of the Housing and Urban 
Development ( HUD) Act of 1968 ( 12 U.S.C. I 70 l u) (Section 3), which regulations were published in tbe 
Federal Register June 30, 1994 at page 33865, hcrbinafter referred to as the "Section 3 regulations"; and 

Whereas, the purpose of Section 3 regulations is to ensure that employment and other economic 
opportunities generated by Section 3 covered assistance sball, to the greatest extent feasible, and consi,tent 
with existing Federal, State and local laws h.nd regulations, be directed to low-and wery low-income persons. 
and to business concerns, which provide economic opportunities to such persons. 

Whereas, HUD has set forth numerical employment, and contralting goals to be achieved by all Community 
Development i·ecipients of Section 3 covered assistance and by other recipients of such assistance in which 
HU D's share exceeds $200,000 per project and b_y those Contractors il.\·hose share of such projects exceeds 
$100,000: and 

Whereas, the numerical goal so established by HUD applicable to tbe Project is set forth bdow; and 

Whereas, recipients of Section 3-covercd assistance and their contractors can demonstrate compliance with 
the Section 3 regulations by committing to employ Section 3 eligible persons as the applicable percentage 
of the aggregate number of new hires during the time period involved in the Section 3-covered project; and 

Whereas, the City and the Contractor arc desirous of being in compliance with the Section 3 regulations as 
they relate to the Project; 

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

employees currently employed, indicating which. if any, of said employees were hired within the 
past three years and f.Vcre also low or very low-income persons when so hired: 

2. The Contractor and any of its subcontractors shall provide a listing of any and all positions for 
which new hires are ex.pecti:J to be required as a result of the Project; 

3. The Contractor lrnd uny Df its contractors wi I l, to the greatest extent feasible, endeavor to hire 30°·0 
percent of the new hires generated by the Project from the following list of Section 3-eligible 
groups, in tbc order of priority listed: 

a. Section 3 residents of service area or neighborhood: 

b. Youth build particirants: 

c. Homeless projects: Homeless persons: and 

d. Other Section 3 residents. 

4. The Contractor and uny Df its subcontractors wil I be encouraged to make new hirei; from the list of 
Section ]-eligible group~ in :Paragraph J above for any and all other projects assisted with Federal 
funding, whether or not such project is subject to the Section 3 regulations: 
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5. The Contractor and any of its subcontractors shall accept referrals of Section 3-eligible persons 
from the City. 

Provided, however, that nothing in this agreement is to be construed requiring any party hereto, or its 
subcontractors, to hire any person or persons who are unqualified to or incapable of carrying out the work 
required of any such new hires. 

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

The City of Houston 

Department of Housing & Community Development 

by ________________ _ 

Section 3 Coordinator 

Contractors Name: 

by ________________ _ 

its Owner/President/Vice President 

*SECTION 3 ONLY 

111 Page Appendix 5 • Page 12 



Rev 11.2019 

Permanent Snployee List 

Project Name:. ______________________________ _ 
T oral Amount nr Contract ·----·----··--,-----------

'<am c oCContrnctor:. ___________________________ _ Atldrcs~: ___________________ _ 

Nam~ of"Comacr Pcr:,;on: __________________________ _ Datt:: ____________________ _ 

Certified Section J Resident 

Employee Names 
.Job Title 

Yes Nu 
Monthly Salary or 

Houri~· Rate 

l Ct?rtli~' !he obo, .?-muncd individuals arc pe-rmani:-nt crnpluycL·s uflh1s !inn. l untkr$1nnd lh:11 fob1l)•ing mfonnation i.s pL'~ltll')· anJ ~ubject ru legal rnmilications. 

Print :'fomc / Title Sign:r.lurc Date 

SECTION 3 ONLY 
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Section 3 Ptime Contractor/Subcontractor 

\Vorkforce Analysis Form 

ESTLMAl.'ED PROJECT WORK FORCE BREAKDOWN 
Estimatr<.1 i\"umber uf i\·umber r,f Positions 

Job ('ategory l'usitiom· Needed for Ocrupicd I.J_,. 

Project Permanent 1-:mployees 

Onicer Supervisor 

= 0 Professionals ·-~ u 

= Technical 
l-c 
~ 
r,i 

= Office Clerical 0 u 
I 

= Service Workers 
0 z 

Other: 

Journeymen: 

= Apprentices: 0 ·-~ u 

= Laborers 
l-c 
~ 
r,i 

= Trainees 0 u 
Other: 

,,umber of Positions 

!\ot [)ccupie<.I 

EMPLOYMENT CERTI FlCA TION (make additional to pies of this form if necessary) 

Re\ l l .20 l 9 

Numher of l'ositious to 

be Filled w/ Section[\ 
Residents 

The C ,,mpany l1crd1y ccrti tics tlrnt the abllVC table reprc,ccnt;; the :ippropriate number of cmph1ycc's positions required in the cxccuiion of projt'ct 

and represents the number of ficction 3 service area residents that the eompa111 proposes to employ. Tiu: Company 

ccrtific, that it \\'ill make a good fiiith t:ffort lo employ the number of lower Income employees ,tat..:d litilizing such l:om111uniry-based brganiwtion, 

and scr,·icc agencies ns the Texas Employment Commission and Houston Work,. 

Company~: ___________________ _ Tirk: 

l3 y Dar~: _______________ _ 
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Rev l l .2019 

.-\ ffida vit: 

The undersigni;d makes this affidavit with fi.11\ kno,vledgc of the content described in the Section 3 Program regulations at 24 CFR 
Part 135. Each kcipicut of Section 3 cowrcd financial assistance, and its contractors or subcontractors arc required lo comply '-'·itb 
the requirements of Section 3 for ~cmrloymcnL training. or contracting opportunities that arc created during the expenditure of 
covered fonding. This requirement applies to matters which include: 

1. All CLll1Struction projects for \\'hid1 the amount of City (HUD-;;oun:ed) assisram:c to the project or program exceed~ S:W0.000. 

2. All Comractor Subcontractor situations where the individual contract or ,ubcuntract exceeds SI 00,000 from the City with HUD­
sourc.:<l funds. 

This affidavit is to document the contractor has sufficirnt internal capacity to execute the entire scope of work awarded without the 
need to subcontract and lo acknowledge by the lmdcrsigned ifsubcontraets are required, ~hey rnay be subject to additional requirements 
under the Section 3 program. 
Under penalty of perjury l hereby ~tate; 

L __________________ a.m the _______________ of _______________ _ 
(Print f'Jaml') (Owner. panner, r,mcer. rcpresentati,e. agenrl ( Company ~amcJ 

which has executed 1:1 contract f,.vith __________________ to perform ______________ _ 
( Other Contract Party) (Oc,cription of Work) 

_______________________ on the project known as ___________________ _ 
( Description of Work - Continued) (Name of Project) 

and represent that the contract covered by this affidavit has met the conditions. including those described above and hereby huthorizc 
and request any person. firm or corporation to furnish any information requested by the Housing and Community Development 
Department in verification of the tecitals compristng this _______ day of _______ , 20 ___ ~ 

Company Name Representative pignature Title 

STATE OF TEXAS 

COUNTY OF _____ ~ 

_________________ bc:ing duly sworn. deposes bnd says 1hi1t he she is the 
____________ (Print Name) ' 
( O\vner. pa11ner. o ffieer. representative, agent) 

of ______________ and that the ttnswers to the foregoing questions and al I statements therein tontaincd are true 
(Company Name) 

and correct. 

Subscribed and sworn to before me this _____ day of ------· 20 __ _ 

My Commission Expires: _______ _ 
Notary Public Signature 

Notary ptamp 

Only submit form if Prime/Subcontractor does not have II need for lower-tier subs or new hires fur 'the duration or the project. 
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This form i, to be compktt.:d c1nd ~ubmittcd by the 5,1i of each hwnth by every l,ubconti-actor ~la11111ng Internal Capncity. for the 
duration of their contract. Alway;; report for the prc,·imts month: (E.g .• Form due on July 5th, will be reporting acti(•ity of Junct. 

Reporting !\fonth: Projeet Name 

Subcontractor Contracted t,Vith 

By ~igning below, J hcn:by verify that my company has h:maincd in the qualifying Internal Capacity parameter:; ~tatcd bdow: 

• No Lowcr-Ticr Subcontracrs have been awarded. and·or 

• No l'<cw Hires (employees rlaced on payroll) have bcen hired lo work specifically on the project ,tatctl above. 

13y signing below, I also verify that l understand that in the event my company has the nced for lower-tier ~ubcontracts and,or new 
hires. I will immediately alert (he General Contractor and ~viii follow the below Section 3 Procur.:mcnt Processes. l also understand 
that my company can no longer claim lntcrnal Capacity and will be required to comply with all Section .1 requirements that arc 
now urplicabli:. 

Stcclion B Procurement Process fur Lower-Tier Subcontractors 
I. Subcontractor will submit Ebid Announcement that lists scope of work. comacr information and a bid due date 

(111inimum is two \,·eeks). Subcontractors should submit Ebid din:ctly to Cicnernl Comrlctor. 

, a. Ebid :will be forwarded to HCDD and ~viii then be sent to all 5cction _', Businesses. 
Subcontractor will review ull bids received and ~viii award contract based on the Sccuon 3 rrocuremcnr guidelines. 
derc:nding if bids are constrnction or non-constrnction: 

a. I 0° u or construction contract must be awarded to Sectillll 3 Business. 
b. 3°u of~oft cost (non-<.'onstn1ction) pudgct must be awarded to S..-:ction 3 Business. 

3. Subcontractor will submit ll Bid Tabulation atkr ltll bids have been tccc:ived. TI1c bid tabulation should Indicate \\'hich 
awarded contracts were to a Section 3 Business. 

4. Subcontractor will submit H Utilization Plan that lists all Lower-Tier Subcontractnr;;. Protcs,ional Services and 
Suppliers being utilized. [TTie template b providcd on pagt: 46 ofthc Scctiun 3 Comractor Orientation Ciuide. 

Section B Procurement Process for New Hires 
l. Subcontractor will submit an Employment Opportunity Announccmcnt (EOA) that lists position details, appltcant 

qualifications. contact infornrnuon and arplicatiLm deadline. [0,\ will be ,ubrnitrcd Jircctly to the Cieneral Contractor. 
a. EOA will be forwartkd to HCDD and ~viii then be sent to all b:rtiticd Scctton 3 Resident~. 

2. Subcontractor will hold lnti::rvicws and Uetcrmine how the 30° o New !lire Goal will be mct. 
a. For txampk, if l U new hires arc needed, at lca,t B must be either: 

i. Currently certified a, a S-:ction _', Resident 
11. Qualifies as a Section 3 Rc,idcnt (required to cc>mpktc Section 3 R.:sident l·\pplication) 

3. Subcontractor will notify the C.icncral ContrJctor of hiring results and ~viii submit the: following: 
a. Statement indicating how the 30''" Ncw I-lire Goal wa~ met. list of new hire: names and Scction 3 Resident 

status, 
b. Section 3 Resident ~\ppliL-ations for nL'W hires thar must be ccrtitieJ in order to meet the 30°·0 New Hire Goal. 

-1-. Subcontractor will start submitting monthly reporting and nny othc:r additilHrnl tlocuments needed for th.: duration of their 
c,rntrnct. 

Print Name Title Company Signatun~ Dale 

*SECTION 3 ONLY 
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~ s ~· ~ ... -.., .. \ ; : .~': ~.' ... '. ' . .,_ ... 

: ·-,~ ·.: _ . : ·: . ,- ... -- .-.. ;' 

Section 3 lVlonthly Activity Report (PART 1) 
. . 

: };,; .,- ·:·-. : .... ·, :., 

Contracmr ~a111.: PrcJ;ct Nam.: 

Contractor 1\ddress Contract Amount 

Contact f't:rson Repon:ing Month 

Phon<:: 0iumber [mail Date of Submission 

"'jEinploy·ment and Training i'>2'fd;i'!,'' ·,,.- "' ..• '·, · 0• c-r · -,,>: ,;,_.; • .• ,:. ·'0.<:,c;,_ ""'· ·•· . 0·:;,'(i/,·i.':F-: 
. . · •• ,. -• . -~•, • ,. •~ -,. r,. -·- -., :~ , • ·•: · •-• :.:•~ :"':' ·:.r: • ., ·•';'-:;:-".-\l, ::.:.. ';\! .'.' _:-;c ;.:- : ; 

",•.< :;, :':-,:,, ·, .. ·•"• •'· :;, 
' ' • • ;,,,. \~, ,, ·•'· '. _c..:_ .';•,;: ,.,:,~c ;,_,_, 

A B C D 

~t'wHlrn 1\io 'icw 1:.'.mplo~ccs fr.i.ini:L'1 I 1-"'o Tr.aint'c\ 
llir .. , 

~L'diOJt J "un-Si.'ctiun 
'\cdiun .l Tr:1i1nff• ,cv. !.ii:ction .\ T r.1incei" 

St.•·ction J -"c,,- Hirl'Ji'" .'iun--Sec1iun J .'-inl. Hin•!. Pn.·,fou~I~ Ktpurtctl 
.Joh C:1tl'~u0 Emplo_\'l•es" J Emplo.H'L"• 

1fo.lf I\ urke-<l llni'i .\lunrh 
llcportin;! for the- Fird l'imc 

.-, ul' lfours i:i uf H,1tirs: !fours Hours /t of Hour.-. ;1 ~lf Hours 

>lt:W \\'twkl!d New \\'nrk{!d W,xkt:"d \\'lirkc:d fraint:C'i Worked rriJl!lC:c:; \\'orke<l 

Hirl!S llirl!;; 

Professiom1I 

T eclrn ician 

Otfae ['lerical 

Trad.:: 

Trade: 

Trade: 

Trade: 

Other: 

Other: 

TOTAL 

NOTES: I. ·nfr; form MUST be submitted by l'\L L contractors! with a contract in excess of SI 00,000) no 
later than the 5th of eacb lnonth. 

2. Reporting MUST always reflect previous months at:tivity. 
J. New Hires an: reported under Column "[3'" for the tirst month fo!lc,wing th<.:irtbtc of hire. 

Thereafter. New Hires arc rcponed und.::r Column --c·. 
4, 1\ll i'-:cw II ires MUST be listed on the Section J and INon-Sccrion J l\c:1,· f-lin: Form. 
5. This fonn is NOT n:quir.::d by Prime and Sublontractor, claiming. '·[ntcrnal ('apacity". 
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Section 3 and Non-Section 3 New Hire Form (PART Il) 

Form lnslructions 

Contractor ~amc: 

,\. B. 
Fi~t '.'!'~mt: L~sl ~::une 

,..\. First naml.! l,fSce1ion 3 RL"~1de111 

B. Last name orS .... ction 3 R~sicknt 

(.', 

Raciali 
l:.:lhnic 
Code 

D. 
Hin 
Date 

E. f. G. 
Section J 
Stal us 

rr:llh: \Vork 
[I, 

noun 
Worked 

I. 
Hours 
T mined 

C. Racl:1h:~1hnic code: l - \Vhiu: Am~riCil!L 2 Blad, ,,\mi.=rican. 3 - Native :\mL'ric:m. -{ - Hispnnie American. 5 -A:-:.inn Pacific American. t, ·- Hasidic Jc,\ 

D. Hin.: da1c of Section .1 Rc!-iuJcnl 

E. Hourly rate ul°Scc11un J R..:.sidL'nl 
F. Indicate Scrttnn > :a:1tlls by i.=nl~ring dthL'r: )J(:\\ I lire. l:.mpluyec orTrainc(; 

Ci. Trade work pcrti1m1cd by Sect Hin Resident 

H. Hours worked during reporting month by Section Y Ne\\ Hire 1.>r Section .1 Employcl! 

I. H(1ur~ trained during reporting month b~· Scc111m 3 Trainee 

J. Indicate pa)'rull clnssiticarion: Pull Time. Pan Time. l·T - l'cmpurary. I' I'- l'empnrary. FT-Seasonal. PT-Seasonal. lmcm:;Jup 
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Rcvll.2019 

Project Name: 

Subcontractor Name: 

Executed Contract With: 

Original Contract Amount: 

Start of Work Date: 

Contract Amount at Start of Work: 

Please complete on~ (1) of the following that applies: 

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

lHhe contract amount is below $ I 00,000 prior to the start of work date, the Subcontractor is not required 
to comply with Section 3 due established minimum threshold. Sign below and submit form. 

[, hereby, confirn1 that the above Subcontractor 's contract amount has stayell below the $ l 00,000 

threshold by the start of ,vork date statetl above. 

Print Name Title1Companr1 Signature Dale 

B. 
Contract Amount Has Increased to Equal to or Greater Than $100,000 

[f the contract amount is now in excess of $100,000, the Subcontractor is required to comply with the 

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

l, hereby, acknowledge that tile above Subcontractor's met the minim11111 threshold and l understand that 

the Subcontractor is now requiretl to comply with the Section i3 requirement1 set fo1th in the Section 3 

Contractor Oriehtation Guide. 

Print Name. Title Company Signature Date 
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Section 3 EBlD Announcement 
~· ~-\:r'.?-:::t\~?~:~(~~~ 
~t: _· _:; -. --..-.~;: :'· /-~~--1- ~ l/ 

Date: BCD DUE BY: 

To: Sl.!clion 3 Contractors. Labor Poree, and Materials Vendors 

Project Name: _____________________________ _ 
Address, City, State, Zip: ___________________________ _ 

From: --------------------------------
Summary of \Vork1 ___________________________ _ 

This project is (tiame ofv;rojecl) ______________ . As a General Conlraclor:Suhconlractor, 
H'e ure hiring Section 3 compu11ie.1· residenrs rlwt can per/cmn thejc,llowing scope r!(work: 

(tiescription and minimum 'qualification..,_ _________________________ _ 

l{inrerested, pleose con lac/ 111e as soon as po.1Tihle tu sch<!d11/e c111 uppoimmenr to look al rhe scope a/'sen'ices. 

This proiect is/i111decl through mfecletal grant; therejhre. we encourage all qualified 'Section 3 B't1si~ess 

Concern.1·.!Residents lo respond ro this /:,'-Bid.for employme111 and Conrracti11g Opporlllnilies. 

Contact Information: 
Please email thist/im11 to ________________ ~• Should_vou hm'e any uuestions co111acr: 

(Name and Phone uYwnber). ------------------------------­

Bidder [nformation:------------------------------

D Yes, l will be bidding on the project 

Contract Name: 

Company: 

Pbone number: 

Address: 

Email: 

Trade Specialty: 

D No, r will not be bidding on this project 

f!CDD co11tractors ure co111111itted to "e11s11re 'employme11t a11d txo110111ic opport1111itiesge11erated hy certain VfUD fina11cia/ 
assista11ce shall, to the ~reatest 'exte111!f'easih/e and consistent 11•ith e.xistingf'ederal, state and focal rmvs a11d regulations, be 
directed to lm11 a11d 11e1}' /ow-i11co111e persons. "l.fh•our ro111pa11y ir, interested in certijj,ing r1.1· a Sectio11 3 Business Co11cer11 
comp/rte the 'applirntio11 process here: ~1ttps://!,cddsectiv113.gob2g.co111/ 

Thislfor111 11111st fJe co111pleted and kuhmitted to fl(DD Section J '-and IHI-VSBE Co111p/ia11ce Coordinators.for all co11tracti11g 
opport1111ities. 
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Section 3 Employment Opportunity Announcement (EOA) for 

procuring Labor for Section 3 Residents 

TO: Section 3 Residents 

PROJECT: 

POSJTIONIVEEDEDIDESCRJPTION: 

CONTACT\/NFOR.JHA TIOiV: 

Section 3 Residents: Include this cover sheet with your application 

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

Contact Name: 

Address:---------------------------------

Phone: ___________________ Email: 

Job: 

Job Skills: 

Federvl Labor StaHdard Provisions 111c/11ding rl1el/)avis 'Bacou andf?elatedMct may be applirnhle tu tire 

constructioll aftlrislproject. 

fiJ'OII (mo11• someone interested to become a certified Section 3 Resident the 'guideli11e.1· and hpplication are 

available /,ere: https:/lwww.lro11.1·tontx.1;ov/lw11singlco111plia11ce.lrtml#secJ 

The Housing and Com11111l1ity Development '(Jep11rt111e11t (HCDD) Section 3 !Program i~· committed to e11sure 

that 'r:111p/oyn1ent hnd 'r:c11110111ic t!pport1111ities t[e11erated OJ' certai11 if{ UD fi11a11dal 'rissista11ce s/,a/1, to t!te 

grea1es1 extentif'easible all{/ 'co11sistent 111ith existi11gV'ederal, state aud focal laws aud )·egu!ations, be directed 

((} /ol!'-/11/d \l(!l:Ffoll'-illl'Ol/lelperSOIIS. 
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Sample Bid Tabulation 

Date: 

COST 
CODE: 

Projected 
Budget 

SUBCONTRACTORS 
BID 

I COST BREAKDOWN 
AMOUNT 

per unit 
per square foot 
per unit 
per square foot 

per unit 
per square foot 

per unit 
per square foot 

Llba,a PM: 

Material _$ 

TOTAL: $ SPM: 

CONTRACT: I VP: 

- P.O.: I 
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Signage Template 
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SUPPLEMENT AL COMPLIANCE FORMS, 

TEMPLATES AND REFERENCE MATERIAL 

In addition to the forms listed on the previous pages. Prime Contractor, Subcontractor and Suppliers arc 
required! where applicable, to submit supplemental compliance forms during and upon completion of the 
construction. The supplemental forms, templates and reference material are available for download in LCP 
Tracker. For your convenience, a sample of"ttvailabk forms and documents in LCP Tracker are attacbcd: 

Compliance 
Section: 

l\lWSBE/ 
Section3 Form Deadline 

All sections Work on Hold Notice Refer to 
instructions 

All sections System for Award Management lnstructions NA 

All sections Statement of Information for SAM Results NA 

Submitted with "Initial" Utilization 
MWSBE M\VBE Utilization Schedule Plan, andlor ~vhcn Prime foils to 

rncel MWBE participation goals. 

rvtWSBE 
Included in ccrlified firms executed 

ivtccliation Atbilration L:rnguagc contr::ict agreement and or purchase 
ordcr(s) 

i 
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\Vork on Hold Notice 

Prime Contractor Information 

Project Name 

Project Address 

Prime/Sub Contractor Name 

Prime/Sub Contractor Address 

Exact or estimated date range 

that work is scheduled to be on 
hold 

Prime Contractor Authorization 

Name of Authorized Officer 

Signature 

Title 

Instructions: 

Rev I t.:~019 

This form l\'IUST be completed by the Prime Conttactor and Subcontractor(s) who generate certified payroll 
reports and will not be working at the project site for more than 4 consecutive weeks. When work 
resumes. continue to number payrolls in sequential brder rrom the last certified payroll report numbr.r. 
This form must be uploaded into LCP [[racker. 

*REQUIRED BY ALL SECTIONS 
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System for Award l\'lanagement's 
lnstructions ho-w to prncess a Request for Contractor 

Clearance 

Enter one of the 
search terms, 

-Entity name 
-Tax payer m 

-Name of each principals 

Appendix 5 Page 26 
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' ·. .. ~ : \ . ~ ~ ;_~ ,. ~ _:·: ~ . " 

. : . 

Month 
(enter NTP date) 
(enter NTP date+ 1 month) 
(enter NTP date+ 2 months) 
(continue addina months 
(continue addlna months 
(continue addina months 
(continue addina months 
(continue addinQ months 
(continue addinQ months 
(continue addin!l months) 
(continue adding months 
(continue adding months) 
(continue adding months) 
(continue adding months 
(continue adding months 
(continue adding months 
continue adding months) 

'continue addina months 
'continue addina months 
(continue addina months 
(continue addina months 
(continue addina months) 
(continue addina months 
(continue addinq months) 

,. 
. 

$ 
% 

Contract Amount: 
Goal% 
Goal$ 

MWSBE Utilization Schedule 

: (enter dale) 
: (enter project name) 

(enter project number) 

Status as of 
Project Name 

Project Number 
Company Name (enter construction Companv name) 

Total 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 

0.00% 

$1,000,000 
24.00% 

$240,000 

Sub 1 (Enter Name) 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 

. $0 

$0 
0.00% 

Sub 2 (Enter Name) 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 

0.00% 

..... 'Note: Actual dollar amounts are assumed if the date is in the past, otherwise numbers reflect projected dollar amounts. 
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Sub 3 (Enter Name) 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 
$0 

0.00% 
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CITY OF HOUSTON CERTIFIED MWSBE SUBCONTRACTING AGREEMENT 
TERMS 

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

1. ___________ (MM/SBE Subcontractor/Supplier) shall not delegate or 
subcontract more than 50% of the work under this subcontracting agreement to any other 
Subcontractor or supplier without the express written consent of the City of Houston's Office 
of Business Opportunity. 

2. ___________ (MM/SBE Subcontractor/Supplier) shall permit representatives 
of the City of Houston, at all reasonable times, to perform 1) audits of the books and 
records of the Subcontractor, and 2) inspections of all places where work is to be 
undertaken in connection with this subcontracting agreement. Subcontractor shall keep 
such books and records available for such purpose for at least four (4) years after the end 
of its performance under this subcontract. Nothing in this provision shall affect the time for 
bringing a cause of action or the applicable statute of limitations. 

I 

3. Within five (5) business days of execution of this subcontracting agreement, Contractor 
(prime contractor) and Subcontractor shall designate in writing to the Office of Business 
Opportunity an agent for receiving any notice required or permitted to be given pursuant to 
Chapter 15 of the Houston City Code of Ordinances, along with the street and mailing 
address and phone number of such agent. 

These provisions apply to goal-oriented and regulated contracts as defined in City Code of 
Ordinances, Chapter 15, Article 5. 
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2100 Travis Street/ 9th floor 
Houston, TX 7700r2 / 832.394.6160 

www.houstontDC.gow/housing 
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CONTACT INFORMATION 

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

Houston, TX 77002 
LABOR STANDARDS DA VIS-

BACON COMPLIANCE SECTION 

Division Manager Pirooz Farhoomand 
(832) 394-6157; 

pirooz.farhoomand(ti),houstontx.gov 
Contract Compliance 

Maribel Rodriguez 
(832) 394-6265; 

Supervisor mar ibe l. ro driguez(tv,ho usto ntx. gov 
Sr. Contract Compliance 

Tiffany Boyce 
(832) 394-6347; 

Officer tiffanv. bovce(a),houstontx.1:rnv 
Sr. Contract Compliance 

Luther Alaniz 
(832) 394-5208; 

Officer luther.alaniz@houstontx.gov 
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COMPLIANCE FORMS 

Instructions: All compliance forms must be signed by a duly authorized member of the firm. The 

Prime Contractor and Subcontractors shall submit the following forms by the deadline provided 

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

written on each form. 

Form 

Compliance Cover Sheet 

SAMs Verification/Request for 

Con tractor/Su bean tractor Clearance 

Start of Work Notice 

Termination ofWork Notice 

Certificate of Appointing Officer 

Deadline 

Prior to Start of Work date. 

Prior to Start of Work date. 

Upon comm en cement of construction v.ork 

Upon completion of work 

Prior to Start of Work.date. 

SUPPLEMENTAL COMPLIANCE FORMS, TEMPLATES 
AND REFERENCE MATERIAL 

In addition to the forms listed on the previous page, contractor(s)/subcontractor(s) are required, where applicable, to 
submit supplemental compliance forms during and upon completion of the construction. 
The supplemental forms, templates and reference material are available for download in LCPTracker. For your 
convenience, a sample of available forms and documents in LCPTracker are itemized below: 

Form Deadline 

Work on Hold Notice Refer to form for instructions 

System for Award Management NIA 
Instructioos 

Statement of Information for SAM NIA 
Results 

Payroll Deduction Authorization Refer to form for instructions 

Employee Verification of Multiple Job Refer to form for instructions 
Classifications 

Request for additional Classification & Rate Refer to form for instructions 

Template-Employee Rights Posters NIA 
(English and Spanish Version) 

Apprentice Information Sheet NIA 

21Pagc Appendix 5 Page 31 



Rv4 08.2019 

Compliance Cover Sheet 

Return with Compliance Documents [Please complete all fields} 

Project Name 

Name of Contractor/Subcontractor/Supplier I/We have a written contract or purchase 
order with: 

Services to be provided: NAICS code [Hint: To look up a code, please 
visit bttn;//www.£s:.:w11,'M::2l'.L~~lwwwLnai~l]: 

Company Address: Pre-existing LCP Tracker User ID: 

Tax ID Number Contract Amount 

Contact Person/Title Email: 

Phone Number Fax Number: 

*Owner's Ethnicity/Racial Background: Gender: 

• MBE • WBE • SBE • Section 3 

Instructions: 
11lis form must be completed by all contractors and suppliers upon execution of a contract agreement and/or purchase 
order. 

The Prime Contractor is responsible for collecting this form to complete contractor setup and access to LCP 
Tracker. 

*HUD's ethnicity categories are: White American, Black American, Native American, Hispanic American, 
Asian/Pacific American and Hasidic Jewish. 
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~ ' .. . •' ·. . ,. 

, . '','", .. "~ - -, . ",_ -_ 

- ~ • • ., 

Request for Contractor/Subcontractor Clearance ' - :~·-:: "• • ' ' ,, j 

y - • •• ' 

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

Date 

Project Name 

Project Address 

Contractor/Subcontractor 

Federal ID Number 

Address/Zip Code 

Phone Number 

Check the applicable 

entit<J 

List Principals below: 

D Sole Proprietorship D Corporation 

D Partnership • other: 

Approved by HCDD: Date: ____________ Print: __________ _ 

Instructions: 
The Prime Contractor must submit this form with bid proposals for approval by HCDD. 

To ensure eligibility, a search must be conducted of the (l) Company Name, (2) Principal Owner(s) and (3) the 
Employer Identification Number through www.sams.gov/SAM. 

The Prime Contractor verify all subcontractors. Search results and the Request for Clearance form must be uploaded 
in LCPTracker for each con tractor. 
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Start of Work Notice 

Contractor Information 

Project Name 

Project Address 

Sub/Contractor Name 

Sub/Contractor Address 

Start of Work Date 

Contractor Authorization 

Name of Authorized Officer 

Signature 

Title 

Instructions: 

This form must be completed by the Prime Contractor/Subcontractor(s) as notice of commencement. 
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Termination of Work Notice 

Contractor Information 

Project Name 

Project Address 

Sub/Contractor Name 

Sub/Contractor Address 

Termination of Work Date 

Contractor Authorization 

Name of Authorized Officer 

Signature 

Title 

Instructions: 

Rv4 08.2019 

This form must be completed by the Prime Con tractor/Subcontractor(s) as notice that work has been completed. 
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Certificate of Appointing Officer 
or Employee to Supervise Payment of Employees 

Project Name: 

Subcontractor Name: 

Rv4 08.2019 

(I/We) hereby certify that (I am/we are) (the prime contractor/a subcontractor) who will perform 
________________________________ (i.nsert scope of work) 

in connection with construction of the above-mentioned Project, and that (1/(we) have appointed 

______________ and whose signature appears as ______________ and/or 

(Identifying Signature of Appointee) 
______________ and whose signature appears as 

(Identifying Signature of Appointee) 

to supervise the payment of(my/our) employees beginnino.-_______ (insert month and year); that 
he/she is/are in a position to have full knowledge of the facts set forth in the payroll documents and in the 
statement of compliance required by the so-called Kick-Back Statue which he/she is to execute with 
(my/our) full authority and approval until a new certificate appointing another person for the purposes 
herein above stated. 

Instructions: 

ATTEST 
Print Name 
Signature: 

----------------
Title: ________________ _ 

The Certificate of Appointee Officer (CAO) must be executed by an authorized officer of a corporation, by a member of a 
partnership, or the sole owner. Only a member of the entity can be assigned as an appointee. Submit a new CAO when a new 
appointee is added. 

Complete the CAO before construction starts. Upload the executed CAO(s) in LCPTracker. 
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Work on Hold Notice 

Contractor Information 

Project Name 

Project Address 

Sub/Contractor Name 

Sub/Contractor Address 

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

hold 

Contractor Authorization 

Name of Authorized Officer 

Signature 

Title 

fnstructions: 

Rv4 08.2019 

This form must be completed by the Prime Contractor arid Subcontractor(s) wo generate certified payroll reports 
and will not be working at the project site for more than 4 consecutive weeks. When work resumes, continue tci 
number payrolls in sequential order from the last certified payroll report number. The form must be uploaded into 
LCPTracker. 
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Go to 
ww.sam.gov 

9\Page 
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System for Award Management's 
Lnstructions how to process a Request tbr Contractor 

Clearance 

Enter ore of the 
search terms: 

-Enti(J name 
-Tax payer LD 

-Name of each principals 

Appendix 5 Page 38 

Click cu 

Search 
Recorm.· 

No. 

- Exclusions: Yes 
-lfresults are firund, click 
on '"+" sign to expand. 
.Print the page and attach 

it to the Request fur 

Clearance. 

Example below 

Did you receive 

Nv recordfvundfar 
current search? 

Yes. 

Print results page and 

attach it to the Request 

fur 
Contractor/Subcontract 

or Clearance. 

REPEAT FOR EACH 
SEARCH TERM. 

Stop. 

Yw are tlnished. 



Rv408.2019 

Statement Of Information for SAM.gov Results 

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

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

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

search on the SAM.gov database. 

IND/VfDUAL INFORMA.TYON 

{Please PrintJ) 

------ . -- -------- ----- .. --- - ··- ·------ - .. .. ----- .... - --• .. -- - - - . 

First Name Full Middle Name Last Name 

Date of Birth (Month and Year Only) 

HCOD reserves the right to request the complete DOB ondtSh, ONLY upon request and If other information collected below is not sujffcient. 

RE6/DENCE6 DURfNG THE PAST 10 Y&\RS 

(if more space is needed, add an additional page) 
(City, State minimum requirecli) 

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

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

ADDRIJ55B5 OCCUPA TYONS DURING THE PAST 10 Y&\RS 

(if more space is needed, add an additional page) 
(City. State minimum requiredi) 

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

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

\ 
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ENTITY /NFORMA TION 
{Please Print) 

State where entity was originally established/registered 

Year entity was established/registered 

THE PAST 10 YEARS WHERE ENTITY PERFORMED WORK 
(if more space is needed, add an additional page) 

City, State 

City, State 

City, State 

Print Name Signature Date 
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Payroll Deduction Authorization 

Project Name: 

Employee Name: 

Contractor/Subcontractor Name: 
Effective Date of Deduction(s) 
(i.e. pay period) 

Rv4 08.2019 

I authorize my ernp layer to deduct from my paycheck a total amount of $ _______ or a fixed 
percentage of % from my total gross earned the entire week 

Payment of Deduction One Time WeeWy Bi-Weekly Monthly Other 
Amount Only 

Loans 

Retirement (401K) 

Uniforms 

Lnsurance Premiums 

Union Dues 

Child Support 
(provide court order) 

Other: 

( insert type of deductio11) 

Employee's Signature: ___________________________ _ 

lnstructions: This form must be completed contractors/subcontractors when a deduction,_ other than 
taxes, is deducted from an employee's gross earning. You can enter a fixed percentage or 
amount to submit the form once. Submit a revised form when there's a change to a 
deduction or for new deductions. All deductions are subject to verification upon request. 

Upload the completed form in LCPTracker. 
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Employee Verification of Multiple Job Classifications 

Date: 

Project Name: 

Employee Name: 

Contractor /Subcontractor Name: 

The undersigned hereby certifies that he/she has engaged in the following work classifications, found in 

the chart below, during: 

I payroll # ______ week beginning: __ ~/ __ ~/ ___ and ending: ____ ~_ I 
Date Date 

1. 3. 4. 5. 
WORK 

CLASSIFICATION 

Instructions: 1 nsert days/dates forth: given workweek in row below and hmrrs 
worked in lower rows. TOTA RATE OF GROSS 

TOTALS 

2. 

t-;;;-==.,,.:-;:==;,--=~7-c::cd~aybwork week 

L PAY 
HOUR 

s 

Employee's Signature: ___________________________ _ 

Instructions: 

131Page 

This form is IIJILa time sheet. This form must be submitted by contractors/subcontractors that report an 
employee on a certified payroll report under two (2) or more job classifications (aka dual classification). 
Submit a form for each certified payroll report where dual classification is used. 

Upload the form in LCPTracker. 
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Request of Additional Classification & Rate 

Date: 

Project Name: 

Contractor/Subcontractor Name: 

Start of Work date: 

Proposed Trade Job Classification: 

Proposed Hourly Rate (Specific amount): 

The undersign hereby certifies that he/she proposes the above classification and hourly rate needed 
for work not included within the scope of classifications listed in U.S. Department of Labor wage 
determination. 

(Signature) 

(Print Name) 

(Title) 

Attached the following [Notice: The request will not be processed until all supporting documents are received.]: 

D Explanation of the job function and how it relates to the scope of work • Picture of equipment and/or tools of the trade 

lnstru cti ons: 

141Pagc 

Submit this form with all supporting documents when a classification is needed that is not on the issued General Wage 
Determination(s). You may, also, submit when you're seeking DOL to confirm the use of a job classification for a specific 
scope of work. 

Please allow up to 30-45 days for the request to be processed by the U.S. Department of Labor (DOL). The certified 
payroll reports are subject to DOL 's approval, conditional approval or denial. In the meantime, submit certified payroll 
reports under a laborer classi ti cation with the proposed rate(s). All certi fled payroll reports are subject revision pending 
DOL decision. 

Email the request to your assigned HCDD staff member for processing. 
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Employee Rights Posters (English Version) 

z re . ..,.,.. 
/•Qi. 

'.l!HII !i:tr 

,J •• 

. -•·. lli 

a·mrrtn 
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Employee Rights Posters (Spanish Version) 

... lilll!lllk.Oili ' lil• IH U,'Lu, 

- MJU:lllr' tn .~• 

. I I ~ 
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Apprentice Information 

Name of Trainee: 

Classification: 

Apprentice Trainee Wage Rate Information 

Current Level: 

___ Journeyman to ____ Apprentice 

R,A 08.2019 

Ratio: 

%Wage Rate: _____ % Base Rate: $ -----

Amount of Fringe Benefits Applied 
(i.e. medical, dental, 401K, etc. per hour) 

Fringe Benefit $$ I Rate Per Hour 
fv1edical 
Dental 
Vacation 
Sick 
Holiday 
Other: (Itemize) 

Supporting Documents 
Document Type Description Due Date Check if attached 

By-laws; program One time • submission to 
guidelines; identifies setup 

ENTIRE Standards of ratios, scale, fringes; apprentice(s) 
Apprenticeship Policy aooendix 

DOL signed 90-day 
good standing Every 90 days • certificate for each from the date 

Apprenticeship apprentice; identifies issued 
Certification issued by the date apprentice 
DOL beqan proaram 

Only submit if 

7 -day work week 
apprentices • already began 

working on the 
Timesheet project. 

Instructions: Enter the apprenticeship data in the employee's (app'rentice) setup tab to expedite 
approval process. Upload this form in LCPTracker. 
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CERTIFICATION REGARDING LOBBYING 

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

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

(2) If any funds, other than Federally appropriated funds, have been paid or will be 
paid to any person for influencing or attempting to influence an officer or employee of any agency, 
a Member of Congress, an officer or employee of Congress or an employee of a Member of 
Congress in connection with this Federal contract, grant, loan or cooperative agreement, the 
undersigned shall complete and submit Standard Form-LLL, "Disclosure Form to Report 
Lobbying", in accordance with its instructions. 

(3) This certification is a material representation of fact upon which reliance was 
placed when this transaction was made or entered into. Submission of this certificate is a 
prerequisite for making or entering into this transaction imposed by Section 1352, Title 31, U.S. 
Code. Any person who fails to file the required certification shall be subject to a civil penalty of 
not less than $10,000.00 and not more than $100,000.00 for each such failure. 

STATE OF TEXAS § 
§ 
§ 

COUNTY OF HARRIS § 

BORROWER: 

FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, 
a Texas no. - rofit corporation 

By:--'----+-~-------

Its: 

SUBSCRIBED AND SWORN TO BEFORE ME on this~ day of~2022 by Charles 
Turner, the Chairman of FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a 
Texas non-profit corporation, on behalf of such corporation~ 

--=-----=1-1----__;;__-

; -i*' r,. ~: ~.. ERIN JONES Notary Public, 
,.: :.. My Notary ID# 129408TT3 ~i;;. •.... ~~l 

, •• ,,,'ff.,,,... Expires July 27. 2025 

ST. ELIZABETH PLACE 



SIGNATURE PAGE FOR CERTIFICATION REGARDING 
LOBBYING 

STATE OF TL)( 1-\-:':::. 

COUNTY OF [-lc.u,-v 1. '> 

§ 
§ 
§ 

OWNER: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC, 
a Texas limited liability company, 
its general partner 

By: St. Elizabeth 2020 
Investments, LLC, a Texas 
limited liabi ity co any, its 

By: Cloudbreak Development, LLC, 171:er 
By ~ 

SUBSCRIBED AND SWORN TO BEFORE ME on this{k_ day of.ll.U\.1., 2022, In said 
county and state, on this Ue_ day of J ~ , 2022, before me personally appeared 
Thomas R. Cantwell, Jr., Manager of Cloudbreak Development, LLC, manager of St. Elizabeth 
Place GP LLC, the general partner of St. Elizabeth Place LP, as aforesaid, and acknowledged the 
foregoing instrument to be his/her free act and deed and the free act and deed of said limited 
liability companies and limited partnership. 

ST. ELIZABETH PLACE 

ERIN JONES 
My Notary ID# 129408773 

Expires July 27, 2025 
Printed Name of Notary 
My commission expires: 1/ :;,7/ ';l..o;;i.r 

2 



STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

SUBSCRIBED AND SWORN TO BEFORE ME on this Ue_ day of.}u.~ 2022, by Kathy 
Flanagan Payton, the Manager of ST. ELIZABETH 2020 INVESTMENTS, LLC, a Texas limited 
liability company and manager of ST. ELIZABETH PLACE GP LLC, a Texas limited liability 
company and general partner of ST. ELIZABETH PLACE LP, a Texas limited partnership, on 
behalf of such limited liability companies and limited partnership. 

~ 
ERIN JONES 

My Notary ID# 129408773 
Expires July 27, 2025 

Printed Name of Notary 
My commission expires: 1/2,1/,9.0';)..t:; 

' 

3 
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CERTIFICATION REGARDING 
DEBARMENT, SUSPENSION, AND OTHER RESPONSIBILITY MATTERS 

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

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

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

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

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

I understand that a false statement on this certification may be grounds for rejection of this proposal 
or termination of the award. In addition, under 18 U.S.C. 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. 

STATE OF TEXAS § 
§ 
§ 

COUNTY OF HARRIS § 

BORROWER: 

FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, 
a Te~t cor ration 

By: _________ _ 

Charles Turner 
Its: Chairman 

SUBSCRIBED AND SWORN TO BEFORE ME on this If, day of ..)u.ne., 2022, by Charles 
Turner, the Chairman of FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a 
Texas non-profit corporation, on behalf of such corporatio~ ~ 

ERIN JONES 
My Notary ID# 129408TT3 

Expires July 27, 2025 

ST. ELIZABETH PLACE 

Notary Public, ate of Texas 



SIGNATURE PAGE FOR CERTIFICATION REGARDING 
DEBARMENT, SUSPENSION, AND OTHER RESPONSIBILITY MATTERS 

STATE OF Tt,XA-~ 
COUNTY OF tf CAXY,·S 

§ 
§ 
§ 

OWNER: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC, 
a Texas limited liability company, 
its general partner 

By: St. Elizabeth 2020 
Investments, LLC, a Texas 
limited liability company, its 
manager 

nagan Payton, 
Man ger 

By: Cloudbreak Development, LLC, 
Its Manager 

SUBSCRIBED AND SWORN TO BEFORE ME on this_& day of~. 2022, In said 
county and state, on this~ day of j l,l..K\JL. , 2022, before me personally appeared 
Thomas R. Cantwell, Jr., Manager of Cloudbreak Development, LLC, manager of St. Elizabeth 
Place GP LLC, the general partner of St. Elizabeth Place LP, as aforesaid, and acknowledged the 
foregoing instrument to be his/her free act and deed and the free act and deed of said limited 

liability companies and limited partnership. l 4.,IY k 

ST. ELIZABETH PLACE 

ERIN JONES 
My Notary ID# 129408773 

Expires July 27, 2025 

2 

Notary Public, S te of :Te&¼ 
Sa.., n -"J" l) r'-(_~ 

Printed Name of Notary / / _ 
My commission expires: 'l &-l~S 



STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

SUBSCRIBED AND SWORN TO BEFORE ME on this l(e day of~, 2022, by Kathy 
Flanagan Payton, the Manager of ST. ELIZABETH 2020 INVESTMENTS, LLC, a Texas limited 
liability company and manager of ST. ELIZABETH PLACE GP LLC, a Texas limited liability 
company and general partner of ST. ELIZABETH PLACE LP, a Texas limited partnership, on 
behalf of such limited liability companies and limited partnership. 

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

3 
ST. ELIZABETH PLACE 
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FEDERAL LABOR STANDARDS PROVISIONS (HUD-4010) 

Federal LabOf Standards Provisions 

A1>p11cabI11Iy 

The ProJ,,r.t or Proor&m lo which file oon't"truct1on worit 

,:::overer1 by thl-s ~onfrer,\ pi:rte1n, 1:o;. be111g as,s.ls.lt-d bY tr,~ 
Unil~d 'i1•le1- cf Aimertca •nd lh~ folfaWmg F,sderat L1ibor 

Slenoarc:f'":f ProV'i5HHH\ (Ire rnl!luded lfl lh\'liii Coolrac1 

pu1~uan1 10 lh• ~1ov1s1ons •PPlic"/Jlw lo such Fvo1r1! 
a~1i,t1tni.:c 

A. t (f) Minimum Wag1u All labot•r~ 1;1nd rnia:oh~nic.s 

employ1>0 01 workinu upon lh< •II• ol Lh~ work wtll oo poi.:! 
un,ondttlon•lly •nN not 1•~1 oll~n tt,1r, or,ae • ..,._.,k and 
without 5utJ5~Quif:nt decJucl1on or r~DUe on any 'llC.C:rJunt 

J 1xcap1 such p1 yrotl daduc:1ion1- ,1 !. •1 • P••m1tted by 
,.,gYtaUonw 1..-,ued by Uu11 Secn,«ary of L g,t.o, ,.u1d•' ll,• 
Copeland /\cl !l9 CFll P • r1 ll. tllll' lull amou"l 01 \'I'll)"• 

and bona fide hinge. benirlll~ (ur c•1.h equfY• lent, tt,-creoO 
do.6 al llmt of (''B':ffllenl compuhrd 1,I t.sle'I not l•~t. lha11 

inou co,11aln•d tn lh1> wag .. det,nn1n•11on of the :r..o,ct•rY 
of L•bc,, wh1oh 1, ••<•chod ~•r~to •nd m•do • o•tl horool. 
1eg • .c.ll(""II,: o~ 11ny t:onll,u:tu•l reh1(1r1111h1p wfuch m•t b-~ 

• tlagwd lo cxl'i\.bt!lw•~n lhe contru::lor and \,UCh tabon,r1; 
aoa m11cl\1nlc:, Contrfbutietns. mad~ 01 cO-,S.,.5" rea~on•bly 
illntiop.A.tet1 frA none lici~ (<inoe benertls unaer Se-dion 
itbH21 ot lhi! Davt'l-8sc-.:,n Ad on b!ith•lt of tabore-,.,. or 
mec.h~n,..::.., .-re con 'tldt-red Nill*'li p•fd \o such lob or•• "i or 

meoh&htCs .. ,1JbiMI to lh~ provl'>lons of :?9 CFR ~ 51a111 
111v,. eJ'!iio rOQUl•r conlrJbuUon'l made or co:,f'ii 1ncurracJ for 

O\O<e: titan • '#t.l!!lc.'y penod tb1.Jt nol les:"t '1ttnn th 1n 

quarl•ri'tJ unl11!-r pl.,11 fund• O< pr-ogt•m1o ...,t,,ich co\ler lh• 

1:u11t1cu1i1 weeh1y penoLJ are dtuHned to be cons<ruct1ve1y 
tnad,:, a, tn,:uucij during ,uch weet1I·;i r,~rtod 

Suen u.oorer5 ilnd mechanic, 1.n1 M b• paid lht- ,1ppropr111t~ 

wa11~ r•le and ''"'"~ b<rnallls on the -~·•!l4' dGte1m1nat1on 
tor tho 01eo,iflcdlion ~1 work ar.{i,ally pnrlQrmert without 
re'g81.., lo 'lktll ~xcr:pl i3ii JMO\ltdcd In 29 CFR ~.51•J1") 

LQborers or rnecti.enlcs- p1tr-formlng llt'ork tn n"lor• than oms 

c( .. slflc•tion mnt b• ~ompon,altd •< lh• rate ,p .. cltled !or 
e1en ct15.iulic.•uon for tl\e. lime 111..:Iua11y \&fort,:e.d. tr\ereln 

PfOVldeiid Thill lti.e emptoya("' Pfl~fof( (ll'COfdS- t1Ccuref~ly 

,,., for{h lhe tlm• went tn ••ch clu<1!1~·•tton tn which .,o,~ 
II :,orrormed r~" ',//IIQe de!Olfflt~•liCn (lnOIUdl"Q any 
RddlHOfl•f cla!i!lllli::ellon • nd WBQG r11tc1- conformod Urrdor 

~& eF R 5 5( • I( I HIil and lh~ 0••,J••Becon P<>•l~r (W H-1121 J 
1f"l•II be potl5d Al all tim•• b\' l"e conlro1c:(or &nd Ill 

~wbc.:011ltact.or9 et lh• Cille or th• work 111 1 prorntnent anel 
1c~• is.sttJf• ~lec:e- wh~r• 1t co1n b~ •a!!uly 1,een oy lht 
worl('t'f_, 

(ti) f•I Any ala» or tobo1u, .it m•onen1c, wh1~h '" no! 
11s1 ed tn t1,e wage det!frmineuon anu ~hich ts: 10 be. 
crnployci.l u1,~er lhc: c,,nlrot;( 1h11H Cle da'l'iHlcd Ill 

i:onrorm•nc~ ,-t(h ltti> ,011-e llet~rmlMIIOn HUD fl\all 
JiJJPr~VI! au addltton1! cla,1.lf1callon ancf wage rate- sod 
trtn11e ban.,flls 11,e,~roI only wnen Ina following crtleroe 
ho 111:1 baen m~t 

U.S. D•partment or Housing 
and Urban Development 
Office of u,.bor Rel21tIons: 

( 1, The work lo b• p~rro,ml!!d by tne cI~ s,1ficet1,:rn 
••qu~~(ad I< not patf.,,m~ll c,y a ctasslficQllon 1n lh~ W•Q~ 
dele;rm1nat1on and 

{7J Th• cl • -nihc.1!1on i, ulillttd 1n lhc-- 11rct1 by the. 
.-:onstruollon. rndust< 'i and 

tJt Th• propo~fla WR0" ••••· 1nc1ua1nu ~nv bon1 IIae 
frmg.c: br-nefH!., bl!'er111 1 <a•tani&bl.e: ce-lelian,h1p lo lhe llt'49" 
ntai; c:1')(1ltJiltad in Iha wa.g,e del• 1rnhution 

,b.1 If tne t,Of'ltnu:,to, and' •ne •ebore:rs 1nc1 rnec:"an,c-s to b, 
•inploy•a i" lh• c.1 • 5-stfi~•lion (1r lcno..,.n) or th~fr 
raprcsdn1e1,v"s and HUD or 1\i; cfl!.1tgnre •gr•e on th• 

l!IU'i'i'llltahon and WaQ er , sl'i! (tholudlr.g (hit amount 
des.ignef•d far frln'Jlt lJ•nl!l'nt:S whent epprqp11af~). • 1t1parl 
of trite ac!lan token <;hall be ur,t by Ht.JD or ti• orugn.,,. to 
tl'I.- Ad<nfnIsfr,to< ¢1 ltl'le Wag~ end HOIJI DIVl•uon 

Employment st•m:lot<l< Aomin1,1,al1011 U,;; O~µ,rimenl of 
L•Dar wu~inglon o c 20;,10 TIie A<!mi"totr•tor or •n 
ou!~orlzed •~pre~entot1,1e WIii spplOlle modify or 
<lt~•pp1ove every 1.:ldllicmal 01usllic.•llon 1e1•on .,!Ihm 10 
cJIIY'--- ar fl!IICtfH)t Ql10 !;Q lclVf':i'C' HUD eir IU deilQfl~II ot Wilt 

t1of1fy HUD ar 11~ d.c'jlQnt:o W\lf'lln Jhn JO•dlty pnrlod lhat 

•ddthonaf flmo f-s nec~~~•''ll i"poro>1ed by the (:)the-: of 
M11n1ge.n,anl and Budge.I under OMS control f\\JmO•r t2t 'S­
Ol•O.) 

ttJ In tht l:Yit:f'llt lhe contr.ac1or 1111 lebar~r'ii ar metl\•ntcs. 
to tJ,e Empluy~d tn the cfe'!111fic;, • lu:m cu lhe:1r 

r~p<e~cnl•llve,. •nd HIJO or II• <Je•f9n•~ do 11ot •II"" o~ 
Jh• propo.aad cu1i.t..ir,cetion ilt1d wag• nuu onctudlng •h• 
,mount <11!s1an11~d far lftng& benaltt~ Wher~ 6Pi)loplisle) 
HUD or lb deslgr,c-e ~nail ,err;, tht qo~'illons 1n,t1.1rl1ng lhe­

Vl•W<;. ol •" lnler~~•ed p~<IIO'• •nd (Nt rocommentt•llon or 
HUD or 1t-s: de;,:Ionc-o to lfl• Admtn11tr-alar for 

dM•rminauon Tne- A.drnrn1srra1or or an •uthorlzed 
11ipr-a,entaHv1. will i•tue- a del11rmioalioo wilhin '10 day-. of 
r•c•lpt alli:f ""o 1uiv,s• ~VO Or' ,11, d•.,tori•• or ,..,11 notify 

HUD °' 11S d"~lgno& Wllhlll lhte lO·day POiied lhot 
1ddthon11 um~ I• neasserv (Approvet1 bV lhe 011,.o., of 
Manegemdnl a,o,rJ Bo.-tool onder 0MB Co11lrul Nutnbo:I 
12t5-0l40 I 

(c.ll fh11 w-aoe rate (lncludmg rrlflQfl t,e:neflle -Nheu: 

41ppropr«ete1 a~t~rmin~,i purfiluonf to suop• rt1Qr • ph1o 

\ 1111i1tbJ Of IC! or lhl< pa1 • gr1ph •h•II be p•ld lo •II 
woct:erio; pcuro1m1nQ work In the c.1-.ssiflc • Uon under U1li 

cOf\!Uct from th• rir9f dey Ofl whtch wor~ I~ p .. rtorm•d 1n 
tn~ c1u1tflcaUon 

(iiiJ Wht1n-e1rer the minimum w•~ rille pr,'icrib•d in lhc 
coor,ei:;-t for ,11 ch1"1; or 111bgr~r~ r;;,f m•cnami;-s 1n,;;Jyd11n: .@ 

Hinge bonelll \llhteh " no! ewrr•~•ad •• on hourly r~te Iha 
•:onlr,,:tot •h•II ecl(her P•Y lh~ b•n~lll u •t•lerJ In th• w• go 
d1te1m1natlon or sns11 pay another bona !Ide ltlngf benelll 
or an hourly ca-,h flQUfV,th,nf thareof 

{1vI Ii fh.e e:ontr•r.lor do~5 nOf m11ke peymen(5 ro • tru"5tee 

c,r olh•< third pe-rc;.on ltu i;onlr:11r:\ol may c-on'11d .. r 11: r;Hul 

lonn Auo.46\6 IHM66§1 
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or th• WIQIS or •nv laborer or mechanic lhe amount of any 
costs reasonably •nt1cipeled In providlnl) ban• lido fringe 
benefits unr!o1 a plan or progrim Provided. That tho 
Secretary or Labor h•~ round upon the wrllten request of 
the ~onlrnclor. lhet the ~ppllcebl~ slendards of lhe Davis­
Bacon Act hevo beon mot Tho Socrola ry or Labor m3Y 
reqllrre th-: contreclor lo sel aside in l!I separate a_ccounl 
assets ror the m~&llng or obllgsllons under tho plan 01 
program. (Approved by the Dflicl! of Management and 
Budget under 0MB Control Number 1215-0140) 

2. Wllhholdlng. HUD or its des1gnee shall upon 111 own 
1cllon or upon wrllten request or an authorized 
representative of the Deportment of Labor wllhhold or 
c•u•e lo be withheld from the contr1clor under this 
contract or any other Fedora! cantracl with th• nm• 
pnme conlr1clor. or any other Foderally•Ullsled contract 
subject lo Davis-Bacon prevailing wage requlrem1rnts 
which Is hold by th• same prim• contrac!or so much of th• 
accrued paymenh or advances a5 may bll!I' considered 

necessary lo pey tet>orero ond meaheni~~ including 
oppranllces. lrornoes • nd helpars employed by Iha 
conlr1r.tor or any 5ubconlroctor the full omounl of wage• 
required by the conlrect In the event or retlure to p11y ony 
laborer or mechonlc. Including any apprentice. 1r.11nee or 
helper employed or working on !he •ite of the work. •11 or 
part of !he wage• required by the contract HUD or 11• 
de1ign • o may, ofter wr1tto11 notice lo lhe contr • clor. 
•pon,or. applicant or owner lake ,iuch action as mey ba 
nl!cessar,, to cau<e the suspension of any further 
p-&yment ad111nce. or guo1ranl1• of fund• unlit ,uch 
vtolatlons have ceeseO HUD or its de:stgnee may arler 

written notice lo !he contractor. disbutse such ,mount, 
withheld !or ond on ICCO<Jnt of the contractor or 
subconlr• ctor lo the re,pecltve employees lo whom they 
arc due. The Comptroller General shall moke such 
d11bursemont1 in lhe cue of direct Davh-Sacon Act 
contracts 

l. (I) Payrolls and basic r • c11rds. Poyrolls and basic 
10c0<ds rotating lher•lo ,hall be maintained by lh1 
contractor during the coul5e of the work preserved for a 
pnriod of lhree years tnerealler for all laborers and 
machonic• working at lhe •It• or Iha work Such flCOfd• 
,hall conlain the name adore,-,. and social ;.ecurlty 
number of each s-uch wo,ker. his or her correcl 

clasuf1c4tion, hourly rates of wage-s paid (mcluding rates 

of conlnbulion, or co,ts anticipated for ban• fide fringe 
benefits or CiHh equivalents thereof of lhu types d"scnbed 
In 6acl!on l(b)(2)(B) or the De11Is-bacon Ac(j, dell',' and 
weekly number of hours worked, deduction, m~de ond 
actual wagu paid Wh1novar Iha Sacr•far,, of L• bor h15 
round under 29 CFR 5 .5 I•)( 1 )(tv) th • i !he wagn Cir • ny 
laborsr or mact,anic Include the • mount of &ny co,u 
reasonably anllcipatad In providing benefits under a plan 
01 program doocdbod tn 9ocflon l(bl(2)(8) of Iha Davi•• 
Bacon Act. the contraclor shell maintain records \olhIch 
show lhal ihe commilment to provide such bendil.s is 
enlorr.eable. thal the plan or program ,s linanculfy 
responsible. and thet th~ plen or program has be~n 
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communlcalod in writing lo th• l1boror& or mechanic• 
affected. and record• whtch show the costs anllclpali,d 01 
Iha actual cost incurred In providing such benefit~ 
Contractors employing appfe11tlces or trainees under 
approved programs shell maintain wrltlen evidence or tne 
registralion of apprentic<>ship progrsms and cerlirtcal10n of 
trainee programs. lhe reg1slration or the 1ppre nt1ces and 
traineds, • nd lh• ratio• and wage rales prescribed In !he 
applicable program•. IApproYed by lhe Office of 
Management 1nd Budget under 0MB Co(l(rol Number. 
1~15·01~0 end 1215·0017.l 

(II) (at) The conlraclor shall iUbmll weekly ror sech wa11k tn 

which 1ny contract worl< i, performed a cOl)y of 1tl payrolls 
lo HUD or It• designec If lhe agency i• • party to !he 
conlracl. bul If the agency Is nol such a puly. lh• 
contractor will ,ubm1I the payroll• to the tpphcant •pon,or. 
or own er. as the case may be. for transmission to HUD or 
ill de•ignoc Th• pavrol16 submitted •hall sat out 
occurofely and compl.,lt1ly all or lhe Information requtri,d lo 
be ma1nta,11ed under 29 CFR 5 5(BJ(3Htl "keep( lhat full 
5oc1e( sa:curity numb,,rs and home &ddre~s-es shell noC be 

rnchJded on weekly tran,millals. ln$lead the payrolls shall 
only need lo Include an tnd1vtdually ldenllfytng number for 
each employee te.g .. the lut four digits or the employee·• 
socie) 1ecunty number). The required weekly payroll 
lnrormollon may be submllled in ony rorm desired Optional 
Form WH-347 Is available !Of lhli purpos• from the W •ge 
end Hour Dtvmon Web tile al 

(Ptto ·l(Www dor aot(««lw0dtf9rmt,Y,(1Ji ZWUC ll(m or it• 
successor •ii• The prime conlracloc- hi ruponslble for the 
5ubmtss1on of copies or payrolls by all subcontractors. 
Contractors and 5ubcontraclors shall mainh1in !he full 
sociat security number and cuuenl eddres~ or e•ch 

covered worl<er. • nd shall provide them upon reque~ to 
HUD or ih de,ignee If the agency Is • party lo the contract. 
but if th• agency Is not ,uch a party. the contractoc- w111 
submll lhe payrolls lo lhe 1ppllc1nl sponsa<. or owner u 
lhe csse may ha for lr• nsmlssioo to HUD or lls deslgnae 
tho contractor. or tho Wago and Hour llivlslon ar tlle 
Department of Labor for purpo,e5 of an tnv.,stlgatlon or 
audit al compliance with prevailing w~gc rsquiremanls ll ls 

nol a vtotalion or !hi~ ~ubparagrap/1 foe a prime contracior 
lo require a 5ubconrr• ctor to provtde addresses an.d social 

socurlty numbers to the prime conlraialor fa, 1h awn 
records. with out weekly submiss,on 

to HUD or its dMIgnee. !Approved by Ille ornce or 
Management and Budge! under 0MB Coolro! Number 1215• 
0149 I 

(bl Each payroll submitted shall be 1ccompan1ed by a 
·st1.l11m1nl or Cornpll!nc•: 1lgnBd by lht! conlr•olor or 
tubcontractor or Ills or ner agent who p1y1 or 1upe.rVl1u 
the paym6nt of the p6"ons employed under Itta contrac1 
ind shall c•rlify th• following: 

(1) Thal the payroll for tho payroll period contains lh• 
tnrormallon re<1ulred to be provided under 29 CFR 5.5 
(11(3\(liJ tho appropd• le lnformalion ts baing malntaln • d 
under 29 CFR 5,S(al(Jl{I). and that such Information 1, 
correct and complete: 

Peg,: 2 ol 5 
form HUbJ010 (08/2009, 
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\iJ Thal uch laoorer or mech•nir. linc:llldIng ••~h he,\por 
~~llr•nllH- &nd tra1ino~I eniployod on lh• confra~I duon!l 
th• p1yroll panod hi~ beop raid th" rull w<>e~ly w•11•• 
cQrned. Wilhoul ••~•!~. ot!h er Jlirecll~ or indirectly, snd l OBl 
no i1eductI0n s have nocn m•d~ ellti•r dtr•clly or Indirectly 
from \h~ full waQes earned·. other than oerm(ss1ble 
deduclio~~ ~s ~al lorth in 20 Gf'1 P~rt :1, 

(3/ Th•! <>acn IBbo1 er or mech~11Ic ~a• Ueen µaid nol le-.'i 
than Iha ~ll~llceblr. "'•u~ ,~,•~ ~nd fr•not Mnot(fg o/ c~~t, 

eqU!'ld/ents tor the els ssI1icallon or worK pe1rornt~<l. a, 
~pcc/ftod in lhe appltcocl~ W!gc derermInatIon I11corporar1d 
into lhc oon(racl. 

1cI Th& wa-.Hly •ubmlseIon of a properly e~~ou(~6 
corllf1r.11t1an sci loll~ oo lhc rever.-n 1/de al Opltono.1 Forrp 
WH-3H ihdl! s-o(l~IY the ruqulrement Jo( SUl!ml%ion OI !IH: 
·siotcm~nl or Compllonce· required by ~Ubporoqraph A 3 

Ill)( bl. 

tell flt~ fal!lltc~llon of any or lh• 1oov1 cert1flcd11on~ may 
~u~/'!r.( the conlr•~\or or ~~Dcu1t!racf,Ji lo CIVIi o( c1ImI11e! 
prosocUUM ~nr1ftr St.CIIO(I 10n, ol nu.- ,e •~d Sdr.llM ~'.11 
or fIlle :11 or th<c united Sloto, Code. 

(Ill) lho contractor or ~ubcontroclor •h•li m11te th~ 1eoord~ 
required under subpar•aropn 1'. 3 ill avnllobl!' for 
in~pection corylng or lrdn>crtpllon by a.uthorfzod 
repre3gi1[afiyc• of HUO or ,t, d•~lgnee- or Iha Ocp.-rlmttnl 
01 Lat'iot·, an,1 shall pe1mll ~11r.h repre,,.,,nlalive~ lo inlerVleW 
rmplciyi,e~ our1ng working hours cm lhe 10b Ii lh1t 
c.ont1u10r or $ubcont1eo101 fall& to ~ubmll the r~quir"d 
records or lo nta~e !hem ,vail~al•, HUD or I1s dostgnee 
mu~. a•ter wrtUen nollcc lo the ~onlraclot. ::ponsor. 
epp(lcanl ar owner lake such •olIon u may be neceHary 
lo c:11use the ~u,·penston of any rurlhe1 o&ym8t1I. advance. 
Qt guorAnlee or funds Fur\herrnori,. f•!lurP. to sul,mit lh" 
rl!.qu1rall re~ord~ upon requHI 01 lo mdKe ~uch t'eooras; 
ovolleole may be g1ound; for ~•b•rment action puriuant lo 
29 CFR S.t, 

4 . .4.pp r anll~o..- a11d Traltt u •· 

(1) Appr•ntt .. ~. Ap~rcnltc•• will be permillod 10 work • I 
le~s than rite pre,foterm1n•n rele tor lh~ ..,ork lhey 
performed when lhev are Employed pursil• l'I lo and 
lnlilVhlUAIIY IaaIste/ed In ~ bone !Ide appr.inllce.,hip 

PFDgrnm rcg1slered wllh !he U $ Oeporlmcnl of Labor 
Employment 1nd Tra101no Admin1~1rat1on, Omce or 
Apprcnlicc,t,1p Tralr>lng, Employer ""d Labor Sc,vlce• or 
with • State Appre11110esr,1p Agency reooanIzed O'I 1ne 
Cllllca. or 1f s per;on 1, emploved II\ hi5 or ner t1rsl go 
day~ or probationary employmeni- as an 9pprenllce In ,uch 
•n apprent1c••hip proarem. who ,a not indlv1dua(ly 
reQl5.tered In ttte proorsm. but who ne, been ae11,11e~ by 
the Olflo" of Appran1Ices11lp Training. Employer al\d L•aor 
Strylces or a State Aporent(ce9hlD Ao~nc~ !Where 
epproprlalal to be e.llglble for prob.a\lonary ,imploymont as 
an apprenuce. The tlll6\l/aDlit rullo Cl apprt:11Ucc9 to 
JOIJmeymon on the Job 'illo In anv cratt cIas~flcatlai ~all n01 oe 
QTeeter then Uw ratio permllled 10 Ole tCl\lractor as lo lhe en!lr" w011<. 
r<;,rce und~r I~ regl~ered Program /;>,r;ry wor~er listed on :, pa',1'011 at 

en apprentice WoQc r~ta; wno 

Prttvlou~ adlllon1 ~re obso1"1e 
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15, nol registered or otnorw"e emp,ayea n ~latad Rbov11 

shall be paid nol ltlH \hin lh~ dllplrcable waqi; rela on lhQ 
weoe delermtn~lion !01 Ilic cl•n1t1c1tion ol work acluolly 
p~t10Imao. In add/lion. any app_ronlle<! performing wor~ on 
lh• 100 ,ae tn oxceeu ol lhe relic porm1tletl under lhe 
reQl9ter6a proure.m ,n,H be paid nol laH than lhe 
eppl/oable wage ralee on lh• w•o• d1rl.atmlnal!on lor the 
worK 1c1uat1y p&rfom,oa Wnarr- a oonlrao101 i9 pertormin!) 
con,uuotlan on • pro1acl In •· locellly olhar lh•J1 lh•I Ir, 
Whlc,h ils progr,,m Is r_e_g(,lcr•d, !ho r;atto~ ~nd w,Qe r-ite, 
<•~pre·u•d In ~•icanlegH ol (hll !outr,oym•n·• ~ourly r61•1 
~pec1f1ea in tne oontreetor', or !UDGon11ac1or, r~!ll\terca 
program ,hall ba Qbsarv,d Every appronllce rnu11 b• paid 
el nol le~~ lhan lhe ral• ;peQlflod In the rogl~l•red 
p1ocrnm to1 1ne epp1anli~c·i liWI ot progre•a, €~pr&h8d 
d'i e ~•rc.anl•o• of UH, journeyman hourly rftte speoif1ed in 
Iha ~policalllG WBQ" a~lurmlnellon. A~1,rrn11~u ahall be 
p,1d rr,ngc benenl~ 111 11ccorda11ce wllh lhi: provi~ion, or 
th" apprsnllco1hlp pr6g11m. II tho apprerillc"&Hlp prOQrim 
du~s not specify lrln~" ben•fll•. •pprenllc•• mu•l be p•ld 
th., full amount of frtn~e Den o!lli ll•t~d on \h• w•g~ 
ilelo(mln~hon for lhe 4pplio•bl• 
cJe-11Inca1iol' If!~• AdmInIsrr•tor de!ormines tnr.11 Ii 
d\rlere.nr· µI·1clloe p•ev~II• lot Ike appllc•bl• appr•nllce 

cleutl1oa\ior1, r11n11e• 5hill b~ pet~ In aoco1d~nce with 
lit di de!o11ninotloM. I~ lh• ""6nl !he Qlfic:e o( 

Apprenuce,hip T-roIninQ. Empl11yeI ana l•bor Services, or 
" Stele Anp1enfIc«hlp Aoen cy reQognlzed tiy lhe om,., 
wi\hdr1wi sppr0v1t -or sn 1pprenlicosh1p program. th• 
co·n(r'-.clor will 110 to·nger be pelmllle<i lo ullltz" 
Bl'Prenlicei ol li;s~ lhan th" applicable. predele1mine-d rate 
for th~ work pe-rrormed until so er.r.tp\etila rirogr~m Is 
opprovet1. 

\Ill T••lnus. 1::~c.,ot ~s provldecl In 29 CFR 5..16 
1,a1ned will nol be 11erm/llcd lo wqrk al !co 11'\an lhc 
pr~d~l•rm1nad rate for the worK performed uni~~" lh·.._y 
ere emplov•d pur~u•nl '.to •nrl mdtvldU• lly regt1lare~ rn 
• µrogram which he'I r•c~iYcd prior approvol. eviden<'ed 
by form el cerl1flce!lon by lhe U S Departm·cnl of Lab,:,r 
Employmanl and Training Adm1nl1fr8t1on rne rtHlo ot 

train••~ lo JourneYmel\ on the Joh "'" 1h•ll no! be are•l•r 
lltan permllled undor the plan appro~ed by lhc 
Emplc;,ymont and TraInIna ""dmIni~lrotIon E,•sry lra,ns~ 
nws.( be p8Id "' nol IUi lli&n inc (Bl~ speolhacl In lhol 
epprovod prooram tor l~e IIAiooe''i loVef of proore ... 
HPtes1ect s, o µcrcenlogo o! Iha Journ •vm,n hourl-Y role 
SPC'-lfled In the 11opllgablo \118QC d.,terrn111nt1on THIOlllJ'i 
.,,nail be paid rringa beoelll~ lo 1ocordanoo with th~ 
NOYl.~lon~ 01 ltlc lt81nae program· 11 the tr~lnH progrtm 
does not menhon fringe bene(il•- lre1nee_. shall be paid 

ll•e full amou11I of rnnge ben~nts 11~\•d on the wage 

dc:[ermtnouon unle•a l~e Aclm1nt5lra1or of Hie Wage enrl 
Hou1 DIYi~iOI\ aeIermlnos rnst tnere Is eli 6pDren11oesh1p 
program onoc11led wllh lhe conospondfng 10u,neym!ln 
wage r9.le on lhe we.qe determination whlc:h provlQM !or 
10·5.~ lhan full rrtnge benafih for ,ppienUce, Any 
employoot !Isled on rne P<Jyroll ,, a troinue rat~ wno 1; not 
,eglsl•r•d and porllclpallng in e,lr• inlng plan •PPro11cd llV 

lonr1 RObJo\o /osh&IM 
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l~e EmploymMI ~nd Tr~in1nc 11dmInI~trallon ~Mil t,c "~id 
nol le•~ ln~n the ~ppllcoble Woge role on 1/H! wage 
d~lerrnInalion for lnc wor~ utttally performaa. 1n •ddilion 
any lroInec performing work. on UT• Jo~ 111 .. In e~ces9 ot 

t~e r• lfo permIt1od u"d•r thd roQi.t••etl pro~••m snail ha 
pold not less lh~n !he appll~Qbic: w~oo r~I~ on the wace 
oafefmln • llon Tor l~e work octuolly partO<TTI•d, In Iha 
~vent lhe Ernpl0%1enl 80d ltoining AdmlntSIIBIIOfl wllnctrBW-. 
~pprovaf of ~ 1ra1nIn Q rrnoram the contrqolor WIii no Ioncer "" 
pe1m1t1cd to ulll-:e lroine«~ ot !es. lhan \he ;,pplloeblc 

predl'1~rmlned ralt for th• 'lla<k performed unhl ~n 1eceolotil11 
pro0ram IS approved 

flt[) Equat •mpfoyn1en1 opDor'fUoflv, fhe 11t11tz1.111un of 
fppt6nlice,\ troin~as and journ~ymen unrler :?9 Gi'R Port S 
•hall ~c rn conrorrnil'I wrln lhe eQual tlllployrnont 
o~portunity roquttom"nlY of E~ocullve Order 1 l2~U. ,.., 
em~11ded, and :zg CFR Pail JO 

5, Compllanc• wllh Copeland Atl r•qufr•rn•nt'I- ThB 
~onlr60tol !holl comply WII~ Lh~ l~tlUl1erne11t~ 01 29 CFR 
Port J which eta incorpornled Dy retertnco in thi, aontract 
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CITY OF HOUSTON'S CODE OF ORD IAN CE ARTICLE V. 
MINORITY, WOMEN,AND SMALL BUSINESS ENTERPRISES 

Sec. 15-81. - Declaration of policy. 

(a) It is the policy of the city to stimulate the growth of local minority, women and small business enterprises by 
encouraging the full participation of trese business enterµ-ises in various phases of city contracting, as set forth 
in this article. The purposes and objectives of this article are: 

(I) To promote equal opportunity for participation amongst local mioority, women and small business 
enterprises in all phases of city contracting; 

(2) To increase the utilization of such local firms in providing certain goods and services; 

(3) To provide opportunities to broaden and enhance local firms' ranges of capacities; and 

( 4) To increase opportunities for such local firms to serve as contractors, in addition to acting as 
subcontractors to otl-ers, there applicable, in an effort to remedy discriminatory pra::tices and eliminate 
statistical disparities in city contracting. 

(b) This article is intended to be remedial in nature and to continue only until its purposes and objectives are 
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 W<!franting the continuation of a race and gender consdous 
minority and women business enterprise program. 

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

Sec. 15-82. - Definitions. 

The following \M:>rds 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 plural shall also include the singular. 

Bidder means any person or legal entity which submits a bid or (TOposal 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 
execution of the tasks by another entity for whose \M:>rk 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: (l) 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 contra::t. MWSBEs shall be 
responsible for performing more than fifty percent of tl-e 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 exceeds tre standards promulgated by the U.S. 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 contract means any contract, agreement or otrer undertaking anticipated for construction 
work in excess of $1,000,000.00 and for the supply of goods or nonpersonal or nonprofessional services in 
excess of$ I 00,000.00: 

a For which competitive bids are required by law; 

b. Which is not within the scope of the disadvantaged business enterprise programs of tre 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 initiating city department, in consultation with the OBO director, determines has significant 
subcontracting potential in fields in 'Mlich 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 to 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 of the contract. 

Joint vemure means an association of a MWSBE and one or more other firms to carry out a single, for­
profit business enterprise, fur which the parties combine treir property, capital, efforts, skills and knowledge, 
and in which the MWSBE is responsible for a distinct, clearly retired portion of the work of the contract and 
whose share in the capital contribution, control, management, risks, and profits of the joint venture are 
commensurate with its ownership interest. 

local firm, local MWSBE, or locally based when describing a.firm or entity seeking certification means a 
sole proprietorship, partnership, corporation or any other business entity with a significant business presence in 
the Houston-Sugar Land-Baytown metropolitan statistical area, as defined by tre Office of Management and 
Budget within the Executive Office of the Presirent of the United States. A significant business preser:ce 
includes the requirement that a MWSBE have an establisred place of business in the Houston-Sugar Land­
Baytown metropolitan statistical area at which one or more of its employees is regularly based and that such 
place of business has a substantial role in the MWSBE's performW1ce ofacommercially useful function. 
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MWSBE means, collectiwly, MBEs, WBEs, and SBEs. 

Minority business enterprise or MBE means a business which is: 

a A sole proprietorship 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 

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

d. Any other business or professional entity in which at least 51 percent of the assets in such business 
or professional entity is O\.','Tled, controlled and managed by one or more minority persons; or 

e. Any entity in which at least 51 percent of the assets of such entity is owned, controlled and managed 
by one or more minority persons and one or more women and such minority person; or 

f. A business 'Mlich 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 of the United States who is: 

a. Black American, 'Mlich includes persons having origins in any of the black racial groups of Africa; 

b. Hispanic American, which includes persons of Mexican, Puerto Rican, Cuban, Central or South 
American, or other Spanish or Portuguese culture or origin, regardless ofrace; 
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c. Asian-Pacific American, which includes persons having origins from Japan, China, Taiwan, Korea, 
Burma (Myanmar), Vietnam, Laos, Cambodia (Kampuchea), Thailand, 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 [slands, Macao, Fiji, Tonga, Kiribati, Juvalu, 
Nauru, the Federated 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 
America, American Indian, Eskimo, Aleut, Native Hawaiian; or 

e. Subcontinent Asian American, 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 
person or persons' parents or ancestors were born before their arrival in the United States. 

Owned, controlled and managed means that the one or more minority persons or women who own the 
requisite interests in or assets of a business applying for minority or ',\/Omen business enterprise certification 
possesses equivalent incidents of such ownership, including an equivalent interest in profit and loss, and has 
contributed an equivalent percentage of capital and equipment to the business. Contributions of capital and 
equipment must be real and substantial. In instances where expertise is relied upon to demonstrate ownership, 
control, and management, it must be shown that the expertise is: (1) in a speciali:zed field; (2) in an area critical 
to the firm's operation and performance of a commercially useful function; (3) critical to t:re firm's continued 
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. Additionally, the individual whose expertise is relied upon must 
have a significant financial imestment in the business. Ownership shall be measured as though not subject to 
the community property interest of a spouse, if both spouses certify 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 commensurate with such control. Such ultimate control shall be known to and at least t1£itly 
acknowledged in day-to-day operations by employees of the business. 

Regulated contract means any contract, agreement or other undertaking: 

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 cornultation with the director of the 
office ofbusiness opportunity either: 

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

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

Small business enterprise or SBE means a firm whose gross revenues or number of employees, averaged 
over the past three years, inclusive of any affiliates as defined by 13 CPR Section 121.103, does not exceed the 
size standards defined in Section 3 of the Federal Small Busiress Act and applicable Small Business 
Administration regulations related to the si:ze standards found in 13 CFR Part 121. The term shall also include 
a certified minority/women business enterprise defined in this Code. 

Subcontractor means any business r:roviding goods, labor or services to a contractor if such goods, 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 business enterprise or WEE means a business which is: 

a A sole 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 corµ,ration is owned, 
controlled and managed by one or more women; or 

c. A partnership in which at least 5 I percent of the assets of such partnership is owned, controlled and 
managed by one or more women; or 

d. Any other business or professional entity in which at least 5 [ percent of the assets in such business 
or professional entity is owned, controlled and managed by one or more women; or 

e. Any entity in which at least 51 percent of the assets of such entity is owned, controlled and managed 
by one or more minority persons and one or more women; or 

f. A business which has been certified as a WBE by the office of business opportunity under any other 
recognized WBE program. 

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

Sec. 15-83. - Program elements. 

(a) Based upon a review of annual awards and purchases by affected city departments, the office of business 
opportunity shall each year submit a progress report to the city council. The report shall include two percentage 
figures that are intended to as 9losely as possible represent the ratio of the prior year's measured utilization and 
availability oflocal MWSBEs to do business in: 

( l) The supply of goods and nonpersonal or nonprofessional services; and 

(2) The performance of personal or professional services; 

to the prior year's total local busiress community utilization and availability to d:J business in each of the two 
named fields ofcity contracting. 

[n addition, the report shall include percentage figures that are intended to as closely as possible represent the 
ratio of the prior year's measured utilization and availability of local MWSBEs to do business in construction to the 
prior year's total local business community utilization and availability to do business in cityconstru::tion contracting. 
The report may also include figures and other evidence of factors prescribed in Part 26, Title 49 of the Code of 
Federal Regulations in the year the report is made that may affect the aforementioned ratio of utilization and 
availability. 

(b) Based upon the measured utilization and availability and any other relevant factors prescribed in Part 26, Title 
49 of the Code of Federal Regulations and identified in the report submitted pursuant to subsection (a) above, 
city council shall from time to time set annual city-wide percentage goals for city contracting with MWSBEs in 
each of the two named categories described in subsection (a)(l) and (2) above and for contracting with 
MWSBEs in the construction category. The adjustment, if any, in the percentage goals shall be made during 
the first quarter of the fiscal year. 

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

(I) These provisions are not required to be applied in the following circumstances: 
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a A public or administrati'1l! emergency exists which requires the goods or services to be provided 
with unusual immediacy; 

b. The service or goods requested are of such a speciali:red, technical or unique nature as to require the 
city department to be able to select its contractor without application of MWSBE provisions (such 
as contracts for expert witnesses, certain financial advisors or technical consultants); 

c. 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 oot be in the best 
interest of the city; or 

d. If the possible MWS8E participation level based on MWS8E availability would produce negligible 
MWSBE participation. 

If one of the above-listed conditions is determined to exist, the department director shall certify that 
determination in writing prior to the award of the contract, specifying the conditions which lead to the 
determination, and submit the determination to the 080 director for review and approval. 

(2) If the contract does not fall within one of the above-listed exceptions, based upon its overall review, the 
initiating department shall assign an appropriate MWSBE participation level, if any, for the contract 
(whether goal-oriented or regulated) considering the local availability of certified MWS8Es in the 
contract field. 

The intention of this article is to provide administrative flexibility in the application of MWS8E 
provisions of this C.ode and in the percentage participation level on a contract-by-contra::t basis so as rot 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 contra::.:t 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 
city's MWS8E ordinance and shall incorporate by reference this article and the then-current motion or 
ordinance establishing MWS8E annual goals. Regulated contracts -which are determined to have significant 
subcontracting potential for which a MWS8E participation level has been established shall contain contractual 
provisions (and proposal provisions if submitted for proposals or for bids) requiring the contractor to meet or 
exceed the determined MWS8E participation level for that contract, or to establish that it has made good-faith 
efforts to cb so, and that notwithstanding such efforts, was unable to meet or exceed the retermined 
participation levels. The OBO director shall establish procedures defining good-faith efforts. These procedures 
will be reviewed and approved by the mayor and the city attorney. 

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

Sec. 15-84. - Office ofbusiness opportunity. 

(a) Applications for certification as a MWS8E and any addenda thereto shall be made on a form promulgated by 
the 080 director, and the requirements for certification shall be consistent with the applicable requirements set 
forth in subsection (b) below. 

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

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

(2) Certifying businesses as minority, small or women business enterprises and maintaining and distributing 
to affected city ,departments a current register, updated monthly, of such business (irduding a separate 
listing of such businesses whose applications for certification are pending) specifying the categories of 
city contracting represented by the certified MWSBEs; 
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(3) Developing educational programs for and otrerwise assisting (without offering favoritism in relation to 
the competitive bidding system) MWSBEs to compete effectively for city contracts; 

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

(5) Reviewing documentation from potential contractors and from contractors concerning good-faith efforts 
made to meet or exceed the participation level for contracts. The final recommendation to city council for 
award or for acceptance of m>rk shall be the city department's, although the office of business 
opportunity may take exception; 

(6) 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, to be 
specified by the office of business opportunity. Upon completion, the report is to be submitted quarterly 
to city council members, the mayor and all affected city department directors for their information; 

(7) Receiving and reviewing complaints and suggestions concerning the MWSBE program from contractors, 
MWSBEs and city departments; and 

(8) Without limiting the authority of the office of business opportunity to establish procedures that are 
consistent with the terms of this article, tre 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 opportunity 
under this article. The procedures shall include notice and a hearing before an impartial he:ring 
officer who shall be appointed by the mayor; 

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

c. Procedures to implement and enforce any sanctions provided under this article; 

d. Procedures to ensure performance of work by MWSBEs, which procedures shall include: (i) a 
requirement that no more than 50 percent of their work may be subcontracted, without a specific 
waiver from the office of business opportunity for cause; (ii) a requirement that the minority person, 
small business or woman O',',Tler of a MWSBE have the necessary experience, expertise, credentials 
and regulatory authority to conduct the type of business for which tre 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; 

e. Procedures for counting participation by MWSBEs as prime contractors, subcontractors, suppliers 
and joint venturers on city contr.cts, which procedures shall ensure that all work performed by 
MWSBEs 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 tre certification of locally based 
MWSBEs; 

g. ;Procedures to coordinate the operation of this article with other local MWSBE programs, which 
may include reliance upon certification procedures ofother 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 thefr of services (wage theft) complaints of employees of city contractors 
and subcontractors. 

12 I P age 

APPENDIX 9 



Rv I 11.2017 

(c) MWSBE certification shall be valid for a period of three years from the date of certification; provided, 
however, all applicants certified as MWSBEs shall be subject to review on an annual basis pursuant to 
procedures established by the OBO director to ensure compliance with all applicable provisions of this article. 

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

(e) All procedures established under this section shall be reviewed and approved by the city attorney prior to 
implementation. A copy of all procedures hereunder shall be maintained in the office of business opportunity 
for inspection., and copies may be purchased at the fees prescribed by law. 

(Ord. No.2013-428, § 1 0(Exh. A), 5-8-2013, eff. 7- l-2013) 

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

(a) Each department director shall be accountable for the oversight and implementation of the following activities: 

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

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

(3) Referring MWSBEs to technical assistance services available from the office of business opportunity and 
other organizations that provide such services; 

( 4) Reviewing each request for waiver or modification of participation goals prior to its submission to the 
office ofbusiness opportunity for approval; 

(5) Monitoring the department's procurement activities to ensure compliance with and progress towards the 
city-wide participation goals; and 

(6) Providing the OBO director with the departmental utilization plan prescribed in subsection (b) of this 
section and any other cbcumentation requested by the office of business opportunity necessary in 
evaluating a department's progress in achieving city-wide participation goals. 

(b) Each department that has procured goods and services in excess of three million dollars during the fiscal year 
ending on June 30 1h ofthe preceding calendar year shall be required to submit a departmental utilization plan 
for the following fiscal year commencing on July I 51 • Departmental utilizations plans shall be submitted on or 
before June 15, 20 t 4, and not later than June 15 th of each calendar year thereafter. 

(c) Each department director shall be responsible for creating, submitting, and implementing an annual 
departmental utilization plan that shall include, at a minimum, the following: 

(I) The department's forecast of anticipated projects and contract speci fie goals for the upcoming fiscal year; 

(2) A detailed, written explanation for any departmental goal that is oot consistent 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. 

(d) -Upon review by the OBO director, all departmental utilization plans shall be submitted to the mayor and city 
council for final approval. 

(e) · A departmental utilization plan may be amended to reflect changes ~n the department's projected procurements, 
expenditures, or other rele\ifillt 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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(f) Each department director shall be accountable for setting and making reasonable efforts to meet the 
participation goals stated its departmental utilization plan. Departments shall, at minimum, engage in outreach 
activities that encourage eligible businesses to apply for certification as MWSBEs and eocourage MWSBEs to 
participate in all facets of the procurement process and compete for city contracts, including contracts aw.rrded 
by negotiated acquisition and emergency and sole source contracts. 

(Ord. No. 20 13-428, § I 0(Exh. A), 5-8-2013, efE 7-1-2013) 

Sec. 15-85.- Filing of plan. 

Before execution of any contract or issuance of any purchase order for which a MWSBE goal has been 
established, a bidder or potential contractor shall submit a plan setting forth how it intends to meet the contract 
MWSBE goal or cbcurnentation 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 opportunity demonstrating its efforts at 
compliance. The contractor shall be required to submit to the office of business opportunity reix>rts 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, ef£ 7-1-2013) 

Sec. 15-86. - Sanctions. 

(a) The 080 director is authorized to suspend any contractor who has failed to make good faith efforts to meet any 
goal established under this article from engaging in any contract with the city for a period up to, but not to 
exceed, five years. The 080 director is also authori:red 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 years. 

(b) In accordance with section 15-84 of this Code, the office of business opportunity shall establish procedures for 
the imposition of sanctions and shall 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 consistent with state law. 

(Ord. No.2013-428, § l 0(Exh. A), 5-8-2013, eff. 7-1-2013) 

Sec. 15-87. - Determination of established business enterprise status. 

(a) Based upon a review of data submitted by MWSBEs or MWSBE applicants and any other information 
available from its files or the files of any other governmental entity, the office of business opportunity shall 
determine the size of each MWSBE or MWSBE applicant by determining the average of the gross receipts for 
the prior three years and the average number of employees for the 12 calendar months irn.mediately preceding 
the review, as applicable. The calculation of size shall be based solely upon tre 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 sec. 121.201, any amendment or 
successor thereto, or any other document defining such size standards or the calculation thereof that has been 
fully and finally adopted by tre SBA The review shall be applicable to business entities applying for initial 
certification as a MWSBE or to certified MWSBEs, provided that such review may not be initiated until the 
applicant or certified MWSBE has established a business history of sufficient length to allow calculation of 
size based on the three year financial or 12 month employee data, as applicable. 

(b) Following the review described in this section, each certified 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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identified by the SBA and procedures established by the 080 director to ensure compliance with all applicable 
provisions of this article. 

(c) All MWSBEs and MWSBE applicants shall, upon written request of the 080 director, provide to the office of 
business opportunity copies of any and all documents, including without limitation financial statements and tax 
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 tre request. Failure to timely and completely 
comply with any such request will authorize the imposition of sanctions under section 15-&6 of this Core, or 
denial ofcertification in the case ofa MWSBE applicant. 

( d) Following the review authorized by subsection (a) of this section, the office of business opportunity shall 
classify each MWSBE or MWSBE applicant whose si2e meets or exceeds the siie standard identified by the 
SBA for that class of enterprise as an established business enterprise. The classification shall be effective as of 
the date of mailing of the notice provided in section 15-88 ofthis Code. 

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

Sec. 15-&8. - Notice, appeal and waiver. 

(a) Immediately upon c)i5sification 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 
classified of the action by United States certified mail, return receipt requested, addressed to the last known 
address of the business and deemed given when placed in a United States mail depository. 

(b) Each notice shall inform the affected MWSBE or MWSBE applicant of the following matters: (1) 
That the MWSBE or MWSBE applicant has been classified as an established business enterprise; 

(2) That the c!assification is effective as of the date of mailing of the notice; 

(3) That the MWSBE or MWSBE applicant may appeal the classification or seek a waiver of the 
classification pursuant to the procedures established under this section; 

( 4) That the provisions of section 15-89 of this chapter shall become enforceable with respect to any certified 
MWSBE one year fullowing the notice of classification, unless th: decision is reversed or a waiver is 
granted and the classification is withdrawn prior to the expiration of the one-year period; and 

(5) That any MWSBE applicant 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 for 
waiver conducted under this section. 

(c) In order to appeal a classification as an established business enterprise, a MWSBE or MWSBE applicant must 
submit to tre 080 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 re that the office of busiress opportunity has 
incorrectly calculated the size of the business according to SBA standards based upon incorrect information or 
error in computation. The notice of appeal shall be accompanied by any docwnentation necessary to 
demonstrate the asserted error. If the 080 director finds that an error or errors -.vere made in calculating the 
siz.e of the business and that any such error resulted in an incorrect classification as an established business 
enterprise, the classification shall be withdrawn and the business _r.romptly notified of the withdrawal. If the 
080 director finds that no error was made, or that any error would not materially alter the classification, he 
shall notify the business that tre classification is not altered, by certified mail, return receipt requested. The 
business may within ten days of the date of mailing of the rotice submit to th: 080 director a v.ritten request 
for a hearing, which hearing shall be conducted under the procedures set forth in subsections (e) through (g) of 
this section. 

( d) [n order to seek a waiver of a classification as an establisred business enterprise, a MWSBE or MWSBE 
applicant must submit to the 080 director a written request fur a hearing no later than 60 days following the 
date of mailing of the notice of classification. The written request shall include documentary evidence, 
including but not limited to financial statements and tax records, relev.mt to the following criteria: 
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( I) Profitability of the enterprise; 

(2) Sales of the enterprise, including a demonstration that 55 percent or more of the enterprise's sales, within 
the period utilized by the office of business opportunity in its classification determination, are not related 
to city contracts; 

(3) Ability of the MWSBE or MWSBE applicant to obtain bonding, if the enterprise acts as a prime 
contractor or in a category in \Vhich obtaining bonding is required; and 

( 4) Positive comparison of the enteqx-ise's business and financial profile with those of non-MWSBE firms in 
the same business category based on an objective industry standard. 

(e) The OBO director shall notify the affected MWSBE or MWSBE applicant of the place and time of a hearing 
before the OBO director or his designee to consider an appeal requested under 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 rot later than 30 days following receipt 
of the request, provided that the OBO director or his designee may in his discretion extend such date by a 
reasonable period for g:::iod and sufficient cause shown. Hearings for businesses that 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. 

(f) 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)(l) through (d)(4) of this section, 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)(l) through (d)(4) based upon 
recognized industry or governmental practices or standards. The burden shall be on the business to demonstrate 
by clear, convincing and cogent evidence either that a material error in classification was made or that the 
granting of a waiver is justified by at least two of the criteria set forth in subsections (dXI) through (d)(4) of 
this section. 

(g) Notwithstanding any provision of this Code or of the rules or regulations of the office of business opportunity 
to the contrary, including any provision for mediation of a decision of the OBO director, the decision of the 
OBO director or his designee regarding appeal or waiver shall be final. 

(Ord. No.2013-428, § I 0(Exh. A), 5-8-2013, eff. 7-1-2013) 

Sec. 15-89. - Effect ofclassification; re-application. 

(a) Upon the expiration of one year following the notice of classification as an established business enterprise 
referenced in section l5-88(a) of this Code, and in the absence of any withdrawal of such classification by the 
OBO director, each certified MWSBE so classified shall be ineligible for future participation in any city 
contract as a MWSBE and its certification shall lx: withdrawn. No application for re-certification shall ,be 
granted absent the prior determination of the OBO director that the applicant does not meet or exceed the SBA 
size standards referenced in section l 5-87(a) of this Code. Certified businesses whose evaluation results, in 
classification as an established busiress enterprise shall timely file any re-certification application due irior to 
expiration of the one year extension of program eligibility referenced in this section, but the application shall 
not be granted unless and until the classification is withdrawn or waiwd. 

(b) Notwithstanding any provision of this Code or the rules or regulations of the office of business opportunity to 
the contrary, including any provision· fur mediation of a decision of the OBO director, any initial applicant for 
MWSBE certification who meets the criteria for an established business enterprise at the time of its application 
and is so classified shall be denied certification on that basis alone and shall haw no recourse for the denial 
excep: through challenging the classification in the manner set forth in section 15-88 of this chapter. Any and 
all other matters pertaining to the eligibility of the applicant shall be abated and shall only be reinstated if the 
classification as an established business enterprise is withdrawn. 

(c). The office of business opportunity may continue to assist established business enterprises foilowi
0

ng 
ineligibility as follows: 
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( I) Such businesses, if fomierly certified by the city, may continue to be listed in any listing of MWSBE 
firms in a separate category of established MWSBE firms for the information of other private or public 
entities; and 

(2) Such businesses, if fonnerly certified by the city, may receive information, counseling and referrals to 
other agencies supporting business enterprises from the office of business opportunity after their 
classification as established business enterprises. 

(d) No sooner than one year following the date of program ineligibility provided in subsection (a) of this section or 
the denial of certification provided in subsection (b) of this section, any established business enterprise may 
apply for reinstatement as a fully eligible, certified MWSBE or reinstatement of an application fur certification 
abated under subsection (b) of this section, as applicable, upon demonstrating the existence of one or more of 
the following conditions: 

( l) lnat 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 of business; 

(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 in an SBA size protest under 13 
CFR § 121.100 I, 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 siie standard for its category based upon the most recent three-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 of the business as an established business enterprise. 

(e) Applications for reinstatement shall be on a form prescribed by the OBO director and shall be accompanied by 
relevant documentary evidence supporting the ground or grounds for reinstatement asserted, as requested by 
the OBO director. 

(f) 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 
of such denial. 

(g) The burden on the business applying for rein<;tatement shall be to demonstrate the existen:e of ore or more of 
the conditions set forth in subsections d( l) through d( 4) of this section by clear, convincing and cogent 
evidence, to be ew.luated by the director under hearing procedures consistent with the nature of the application 
and, to the extert applicable, with the provisions of subsections (c), (d), (e) and (t) of section 15-88 of this 
Code. In addition, a business seeking reinstatement under subsection (bX 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 slown 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. 

(h) 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,eff. 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 

I. GENERAL 

A. CITY AUTHORITIES 

1. The "080 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. 

II. REOCCURRING REPORTS THAT MUST BE SUBMITTED DURING THE COURSE 
OF THE CONTRACT: 

A. MWSBE MONTHLY REPORT PROCESS 

The Contractor shall complete the MWSBE Monthly Utilization Report in the 
Contract Compliance and Monitoring System (available at 
https://houston.mwdbe.com/). 

B. The Contractor shall comply with further, applicable instructions regarding 
reporting and compliance as provided in Sections II1.E and Ill.I below. 

Ill. 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. 

8. 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. 

C. POLICY ELEMENTS 

1. The Contractor agrees to ensure that MWSBE firms have a full and fair 
opportunity to participate in the performance of City contracts. In this 
regard the Contractor shall make all reasonable Good Faith Efforts to 
meet the Contract Goals for this Contract. 

2. The Contractor and any Subcontractor shall not discriminate on the basis 
·of race, color, religion, national origin, or sex in the performance of City 
contracts. 

3. Contractor's performance in meeting the Participation Plan Percentage will 
be monitored during the construction phase of the Contract by the Office 
of Business Opportunity ("OBO") and the Contracting Department (the 
"Departmene). 

D. PERCENTAGE GOALS 

The MWSBE goals and PDBE goals, if any, for the Work are specified in 
Document 00800 - Supplementary Conditions Goals. 

E. CONTRACTOR RESPONSIBILITIES 

1. Prior to Award: 
The Bidder shall submit MWSBE documents in accordance with 
the requirements of Document 00410 - Bid Form Pa.rt 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 080, 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, 
080 may declare the Bidder to be non-responsible. 

d. If OBO determines that the Bidder has made Good Faith 
Efforts, OBO may approve the Bidder's Contract Goal Deviation 
request. Thereafter, the Bidder/Contractor shall be bound by the 
Plan, as approved or modified by 080. 

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 
080 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. 

2. After Award: 

a. The Contractor shall submit MWSBE Monthly Utilization Reports, 
as requested in Article II 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 0B0 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 
Co.ntractor 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, 080 shall evaluate 
the Contractor's Good Faith Efforts towards meeting the Plan, as 
it may be amended. 

f. If the Contractor fails to conform to the Plan and fails to submit a 
Post-Award Deviation Request or provide documents and 
associated information required by the Good Faith Efforts Policy or 
reasonably requested in writing by OBO, 080 may impose 
sanctions in accordance with Article VI of this Document 00808. 

F. EUGIBILITY OF MWSBE FIRMS FOR SUBCONTRACTING 

1. To ensure that the City's Business Enterprise Program benefits only those 
firms that are owned and controlled by a minority person(s), a woman 
(women), a person(s) with a disability, or a small business enterprise, 
the Office of Business Opportunity will certify the eligibility of MWSBE 
and POSE Contractors, Subcontractors, and Suppliers. Contact the 
0B0 Certification Divis.ion at 832-393-0600 for information regarding 
certification. 

2. 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). 

G. 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 sapervising 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 performed a 
Commercially Useful Function. The use of one MWSBE certified firm ta 
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, 
080 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 th~ 
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. 

4. 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. 

5. The 080 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, 080 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. 

I. RECORDS AND REPORTS 

1. In accordance with II.A of this Document, the Contractor shall submit an 
initial report outlining MWSBE participation 40 days after the Notice to 
Proceed date, and on or before the 15th day of each month thereafter until 
all MWSBE subcontracting or material:supply activity is completed. Each 
report,shall cover the preceding month's activity. The Contractor shall use 
the MWSBE Contract Compliance and Monitoring System (82G Now) to 
meet this requirement. 

2. 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. All replacement MWSBE 
Subcontractors/Suppliers must be certified by OBO. 

d. Any other records required by 080 or Contracting Department. 

3. If a Participation Plan Percentage is not being met, the monthly report 
shall include a narrative description of the progress being made in 
MWSBE participation. If sufficient MWSBE Subcontractors or Suppliers to 
meet the Participation Plan Percentage are being utilized, they should be 
identified by name and the dollar amount paid to date for work performed 
or materials furnished by each MWSBE during the monthly period. 
Reports are required when no activity has occurred in a monthly period. 

4. 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 of the Code of Ordinances, 080 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. 

B. 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. 

2. 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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may be reasonably concluded to have resulted from a 
misunderstanding on the part of the Contractor or 
MWS8E of the duties imposed on them by Article V of 
Chapter 15 of the Code of Ordinances and these 
procedures; 

(2) The number of specific incidences of failure by Contractor 
or MWSBE to comply; 

(3) Whether the Contractor or MWSBE has been previously 
suspended; 

(4) Whether the Contractor or MWS8E has failed or refused 
to provide 080 with any information requested by 080's 
Director or required to be submitted to OBO's Director 
pursuant to law or these procedures; 

(5) Whether the Contractor or MWSBE has materially 
misrepresented any applicable facts in any filing or 
communication to OBO; and 

(6) 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. 

C. 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. 

D. NOTICE 

1. Prior to imposing any suspension, 080 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 OBO, in addition to information regarding 
the appearance before the Contract Compliance Commission for a 
hearing on the matter. 

2. Any notice required or permitted to be given hereunder to any Contractor 
or MWS8E 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. 

E. HEARING PROCEDURES 

Proceedings before the Contract Compliance Commission shall be conducted 
in accordance with Section 15-23 of the Code of Ordinances. If the 
Commission, in a written decision, finds that a suspension is supported by 
the evidence presented, the Commission shall submit its recommendation 
to the Mayor and City Council. 
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General Policy. 

ATTACHMENT A 

City of Houston 
Office of Business Opportunity 

Good Faith Efforts Policy 

Good Faith Efforts are steps taken to achieve an Contract Goal or other requirements which, 
by their scope, intensity and usefulness demonstrates the bidder's responsiveness to fulfill the 
business opportunity objective prior to the award of a contract, as well as the contractor's 
responsibility to put forth measures to meet or exceed the Contract Goal throughout the 
duration of the contract. 

Good Faith Efforts are required to be made and demonstrated by an apparent successful 
bidder on goal oriented contracts or proposer on a regulated contract prior to award of a 
contract. Good Faith Efforts are required on professional services and construction 
contracts and on procurement of goods and non-professional service contracts with goals. If 
a bidder, when submitting a participation plan at the time of bid or proposal submission, 
anticipates it cannot or will not meet the Contract Goal prior to the award, the bidder must 
demonstrate to Office of Business Opportunity ("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 080 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. 

Pee-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, 080 shall consider specific documentation 1 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; 

2. Followed up with MWSBEs that attended the pre-bid or pre-proposal meetings to 
discuss subcontracting and supplier opportunities and contacted MWSBEs listed 
in the City's online directory; 

3. Conducted outreach with minority and women focused organizations and 
associations far in advance of solicitation due date (no less than 10 business 
days); 

4. 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); 

5. Advertised subcontracting opportunities in news media focused towards minority 
and women persons far in advance of solicitation due date; 

6. Provided MWSBEs with a point of contact that was knowledgeable about the 
project and possessed decision-making authority to answer questions from 
interested MWSBEs; 

7. Provided a reasonable number of MWSBEs certified with timely written notices 
via email, mail, and/or fax and/or with documented contact regarding the 
subcontracting/supplier opportunities. A "reasonable number of MWSBEs" 
shall be based on the number of MWSBEs available in the directory; 

8. 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. 

1 A list 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. 

00808-11 
012-23-2015 



9. Provided interested MWSBEs 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 MWSBEs 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 MWSBEs, 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 corntractor must sign the approved participation plan (Document 00470 or Document 
00570) prior to starting work on the Project. A contractor should submit a request for deviation 
(Document 00572) from OBO if the contractor, having made Good Faith Efforts, reasonably 
believes that it will not achieve the Participation Plan Percentage documented in the approved 
participation plan. Unless OBO approves a deviation, a contractor must submit to OBO a 
Participation Summary (Document 00660) prior to City Council's consideration :of any close­
out, term extension, or change order. If participation is 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 080 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 080 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. 

2. Whether the contractor furnished prompt MWSBE Utilization Reports in a timely 
and accurate manner through the online Contract Monitoring System or via hard 
copy. 

3. Whether the contractor responded to efforts to resolve disputes with MWS8Es, 
and genuinely attempted to resolve these issues. 

4. Whether the contractor disclosed payment discrepancies timely and within the 
monthly reporting period; 

5. Whether the contractor complied with the participation plan, unless the contractor 
received a deviation from the 080 Director and whether upon approval, the 
contractor made Good Faith Efforts to replace a removed MWSBE with another 
certified firm; 

6. Whether the contractor furnished prompt written responses to written inquiries 
from the Director or any employee of 080 regarding the MWSBE's performance 
or information germane to the MWSBE's certification; 

7. 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; 

8. Whether the contractor provided the 080 information, or other material, that was 
factually accurate and free of material misrepresentation; and 

9. 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.l 

APPENDIX TO PART 135 
AUTHORITY: 12 U.S.C. 1701u; 42 U.S.C. 3535(d). 

SOURCE. 59 FR 33880, June 30, \994, unless 
otherwise noted. 
EFFECTIVE DA TB NOTE: At 59 FR 33880, June 
30, [994, part 135 was revised effective August 
I, 1994 through June 30, 1995. At 60 FR 28325, 
May 31, 1995, the effective period was ex- tended until 
the final rule implementing changes imde to section 3 of 
the Housing and Urban Development Act or 1%8 by the 
Housing and Community Development Act ofl992 is 
published and becomes effective, 

Subpart A--General Provisions 
§ 135.1 Purpose. 

(a) Seclion 3. The purpose of section 3 of the Housing 
and Urban Development Act of 1968 (12 U.S.C. 
[70[u) (section 3) is to ensure that employment and 
other economic opportunities generated by certain 
HUD financial assistance shall, to the greatest 
extent feasible, and consistent with existing Federal, 
State and local laws and regulations, be directed to 
low- and very low- income persons, particularly 
those who arc recipients of govern mcnt assistance 
for housing, and lo business concerns which provide 
economic opportunities to low- and very low­
income per- sons, 

(b) Part 135. The purpose or this part is to establish the 
standards and procedures to be followed to ensure 
that the objectives of section 3 are mat. 

§ 135.2 Fil"ccti'1' date or regulation. 
The regulations of this part will re- main in effect until 

the date the final rule adopting the regulations of this part 
with or without changes is published and becomes 
effective, at which point the final rule will remain in 
effect. 
[60 FR 28326, May JI, 1995] 

§ 135.3 Aw!icability. 
(a) Section 3 covered assistance. Section 3 applies to 

the following HUD assistance (section 3 covered 
assistance): 

(1) Public and Indian housing assislance. Section 
3 applies to training, employment, contracting 
and other economic opportunities arising 
from the 

18!Page 

24 CFR Subtitle B, Ch. I (4-1-03 Fitition) 

expenditure of the following public and 
Indian housing assistance: 

(i) Development assistance provided 
pursuant lo section 5 of the U.S. Housing 
Act of l937 (1937 Act); 

(ii) Operating assistance provided 
pursuant to section 9 of the 1937 Act; and 

(iii) Modernization assistance pro-
vided pursuant to section l4 of the 1937 
Act; 

(2) Housing and community development 
assistance. Section 3 applies to training, 
employment, contracting and other economic 
opportUJ1ities arising in connection with the 
expenditure of housing assistance (including 
section 8 assistance, and including other housing 
assistance not administered by the Assistant 
Secretary or Housing) and com- munily 
development assistance that is used for the 
following projects; 

(i) Housing rehabilitation (including 
reduction and abatement of lead-based 
paint hazards, but excluding routine 
imintenance, repair and replacement); 

(ii) Housing construction; and 
(iii) Other public construction. 
(3) Thresho/ds-(i) No thresholds for 

section 3 covered public and Indian ho using 
assistance. The requirements of this part 
apply to section 3 covered assistance 
provided to recipients, notwithstanding the 
amount of the assistance provided to the 
recipient. The requirements or this part 
apply to all contractors and subcontractors 
performing work in connection with 
projects and activities funded by public and 
Indian housing assistance covered by 
section 3, regardless or the amount of the 
con tractor subcontract. 

(ii) Thresholds for section 3 covered 
housing and community development 
assistance-(A) Recipient thresholds, The 
requiremenis of this part apply to recipients 
of other housing and community 
development program assistance for a 
section 3 covered project(s) for which the 
amount of the assistance ex- ceeds S200,000. 

(B) Contractor and subcontractor 
threshold.,. The requirements of this part 
apply to contractors and sub- contractors 
performing work on sec- tion 3 covered 
project(s) for which the amount of the 
assistance e><:eeds 
$200,000; and the contract or sub- contract 
e>eecds SI00,000. 
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(C) Threshold met for recipients, but not 
contractors or subcontractors. If a recipient 
receives section J covered housing or community 
development assistance in excess of $200,000, but 
no contract exceeds S 100,000, the section J 
preference requirements only apply to the recipient. 
(b) App/icabUity ef section 3 to entire 

project or activity funded wit/r section 3 assistance. 
The requirements of this part apply to the entire 
project or activity that is funded with section 3 
covered assistance, regardless of whether the section J 
activity is fully or partially funded with section 3 
covered assistance. 

(c) Applicability to Indian housing authorities and 
Indian tribes. Indian housing authorities and tribes 
that receive HUD assistance described inparagraph 
(a) of this section shall comply with the procedures 
and requirements of this part to the maximum extent 
con- sistent with, but not in derogation of, compliance 
with section 7(b) of the In- dian Self-Determination 
and Education Assistance Act (25 U.S.C. 450e(bl). 
(See 24 CFR part 905.) 

(d) Other HUD assistance and other Federal 
assistance. Recipients, contractor.; and subcontractors 
that receive HUD assistance, not listed in para- graph 
(a) of this section, or other Federal assistance, are 
encouraged to pro-vide, to the greatest extent feasible, 
training, employment, and contracting opportunities 
generated by the expenditure of this assistance to low­
and very low-income per.;ons, and business concerns 
owned by low- and very low- income per.;ons, or 
which employ low- and very low-income per.;ons. 

§ lJS.5 Delinitioru. 
The terms Department, HUD, Indian housing 

authority (IHA), Puh/ic housing agency (PHA), and 
Secretary are defined in 24 CFR part 5. 

Annual Contributions Contract (ACC) rreans the 
contract under the U.S. Housing Act of 1937 (1937 
Act) between HUD and the PHA, or between HUD 
and the II-IA, that contains the terms and conditions 
under which HUD assists the PHA or Lhe IHA in 
providing decent, safe, and sanitary housing for low 
income families. The ACC must be in a form 
prescribed by I-IUD under 
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which HUD agrees tu provide 
ass is ta nee in the development, 
modernization 11nd/or operation of a 
low income housing project under the 
1937 Act, and the PHA or !HA agrees 
to develop, modernize and operate the 
project in compliance with all 
provisions of the ACC and the 1937 
Act, and all HUD regulations and 
implementing requirements and 
procedures. (The ACC is not a form of 
procurement contract.) 

Applicant means any entity which 
makes an application for section J 
covered assistance, and includes, but is 
not limited to, any State, unit of local 
government, public housing agency, 
Indian housing authority, Indian tribe, 
or other public body, public or private 
nonprofit organization, private agency 
or institution, mortgagor, developer, 
limited dividend sponsor, builder, 
property manager, community housing 
develop mcnt organization (CHDO), 
resident man age ment corporation, 
resident council, or cooperative 
association. 

Auislant Secretary means the Assist­
ant Secretary for Fair Housing and 
Equal Opportunity. 

Business concern means a business 
entity formed in accordance with State 
law, and which is licensed under State, 
county or municipal law to engage in 
the type of business activity for which 
il was formed . 

Business concern that provides 
economic opportunities for !ow- and 
very low-income persons. See 
definition of "section 3 business 
concern,, in this section. 

Contract. See the definition of 
"section 3 covered contract" in this 
section. 

Contractor means any entity which 
contracts to perform work generated by 
Lhc expenditure of section 3 covered 
assistance, or for work in connection 
with a section 3 covered project. 

Employment opportunities generaled 
by section 3 covered assistance means 
all employment opportunities 
generated by the expenditure of section 
3 covered public and Indian housing 
assistance (i.e., operating assistance, 
develop mcnt assistance and 
modernization assistance, as described 
in § IJ5.3(a)( I)). With respect to 
section 3 covered housing and 
community development assistance, 
this term means all employment 
opportunities arising in connection. 

§ 135.5 

APPENDIX 9 



§ IJ5.5 

with section 3 covered projects (as de- scribed in § 
l35.3(n)(2)), including management and 
administrative jobs conoected with the section 3 

covered project. Management and administrative 
jobs include architectural, engineering or related 
professional services required to prepare plans, 
drawings, specifications, or work write-ups; and 
jobs directly related to administrative support of 
these activities, e.g., construction manager, 
relocation specialist, payroll clerk, etc. 

Housing au1hority (HA) means, collectively, 
public housing agency and Indian housing 
authority. 

Housing and community development assistance 
means any financial assistance provided or 
otherwise made avail- able through a HUD housing 
or com- munity development program through any 
grant, loan, loan guarantee, cooperative agreement, 
or contract, and includes community development 
funds in the form of community development block 
grants, and loans guaranteed under section 108 of 
the Housing and Community Development Act of 
1974, as amended. Housing and community 
development assistance does not include financial 
assistance provided through a contract of insurance 
or guaranty. 

Housing development means low-in- come 
housing owned, developed, or operated by public 
housing agencies or Indian housing authorities in 
accordance with HUD's public and Indian housing 
program regulations codified in 24 CFR Chapter IX 

HUD Youth build programs mean pro- grams that 
receive assistance under subtitle D of Title [Vofthe 
National Affordable Housing Act, as amended by 
the Housing and Community Development Act of 
1992 (42 U.S.C. 12899), and provide disadvantaged 
youth with opportunities for employment, 
education, leadership development, and training in 
the construction or rehabilitation of housing for 
homeless individuals and members of low- and very 
low-income families. 

Indian tribes shall have the meaning given this 
term in 24 CFR part 571. 

JTPA means the Job Training Partnership Act (29 
U.S.C. 1579(a)). 

Low-income person. See the definition of 
"section 3 resident'' in this section. 
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Metropolitan I area means a 
metropolitan statistical area (MSA), as 
established by the Office of 
Management and Budget. 

Neighborhood area rreans: 
(1) For HUD housing programs, a 

geo- graphical location within the 
jurisdiction of a unit of general local 
government (but not the entire 
jurisdiction) designated in ordinances, 
or other local documents as a 
neighborhood, village, or similar 
geographical designation. 

(2) For HUD community 
development programs, see the 
definition, if pro- vided, in the 
regulations for the applicable 
community development pro- gram, or 
the definition for this term in 24 CFR 
570.204(c )(I). 

New hires mean full-time employees 
for permanent, temporary or seasonal 
employment opportunities. 

Nonmetropolitan county means any 
county outside of a metropolitan area. 
Other HUD programs means HUD 
programs, other than HUD public and 
Indian housing programs, that provide 
housing and community develop men I 
assistance for "section 3 covered 
proj=t~," as defined in this section_ 

Public housing resident has the 
meaning given this term in 24 CFR 
part 963. Recipient means any entity 
which receives section 3 covered 
assistance, directly from HUD or from 
another recipient and includes, but is 
not limited to, any State, unit of local 
government, PHA, [HA, Indian tribe, 
or other public body, public or private 
nonprofit organization, private agency 
or institution, mortgagor, developer, 
limited dividend sponsor, builder, 
property manager, community housing 
development organization, resident 
management corporation, resident 
council, or cooperative association. 
Recipient also includes any successor, 
assignee or transferee of any such 
entity, but does not include any 
ultimate beneficiary under the HUD 
program lo which section 3 applies and 
does not include con-tractors. 

Section 3 means section 3 of the 
Housing and Urban Development Act of 
1968, as arrended (12 U.S.C. l70lu). 

Section 3 business concern means a 
business concern, as defined in this 
section-

(1) That is 51 percent or rrore owned by section 
3residents; or 
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(2) Whose permanent, full-time employees 
include persons, at least 30 per- cent of whom 
are currently section 3 residents, or within 
three years of the date of first employ men\ 
with the business concern 
were section 3 residents; or 

(3) That provides evidence of a commitment to 
subcontract in excess of 25 percent of the 
dollar award of all sub- contracts to be 
awarded lo business concerns that meet the 
qualifications set forth in pardgraphs ([) or (2) 
in this definition of "section 3 business 
concern.'' 

Section 3 clause means the contract provisions set 
forth in § 135.J 8. 

Section 3 covered activity means any activity 
which is funded by section 3 covered assistance 
public and Indian housing assistance. 

Section 3 covered assistance rr-cans: 
(I) Public and Indian housing development 
assistance provided pursuant lo section 5 of the 1937 
Act; 
(2) Public and Indian housing operating assistance 

provided pursuant to section 9 of the 1937 Act; 
(3) Public and lndian housing modernization 

assistance provided pursuant to section 14 of the 
1937 Act; 

(4) Assistance provided under any HUD housing 
or community development program that is 
el<pended for work arising in connection with: 

(i) Housing rehabilitation (including reduction 
and abatement of lead-based paint hazards, but 
excluding routine maintenance, repair and 
replacement); 

G.il Housing construction; or 
G.ii) Other public construction project 

(which includes other buildings or 
llllJfOVements, regardless of owner- ship). 

Section 3 covered contract means a contract or 
subcontract (including a professional service 
contract) awarded by a recipient or contractor for 
work generated by the expenditure of section 3 
covered assistance, or for work arising in connection 
with a section 3 covered project. "Section J covered 
con- tracts" do not include contracts awarded under 
HUD's procurement program. which are governed 
by the Federal Acquisition Regulation System (sec 
48 CFR, Chapter l). "Section 3 covered contracts" 
also do not include con- tracts for the purchase of 
supp lies and 
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materials. However, whenever a 
contract for rraterials includes the 
installation of the materials, the 
contract constitutes a section 3 covered 
con- tract. For example, a contract for 
the purchase and installation of a 
furnace would be a section 3 covered 
contract because the contract is for 
work (i.e., the installation of the 
furnace) and thus is covered by section 
3, 

Section 3 covered project rr-cans the 
construction, reconstruction, 
conversion or rehabilitation of housing 
(including reduction and abatement of 
lead-based paint hazards). other public 
construction which includes buildings 
or improvements (regardless of owner­
ship) assisted with housing or 
community development assistance. 

Section 3 joint venture. See § 135.40. 
Section J resident means: {l) A public 
housing resident; or 

(2) An individual who resides in the 
metropolitan area or nonmetropolitan 
county in which the section 3 covered 
assistance is el<pended, and who is: 

(i) A low-income person, as this 
term is defined in section J(b)(2) of the 
1937 Act (42 U.S.C. 1437a{b)(2)). 
Section 3(b)(2) of the 1937 Act defines 
th is term to mean families (including 
single per- sons) whose incomes do not 
exceed 80 per centum of the median 
income for the area, as determined by 
the Secretary, with adjustments for 
smaller and larger families, except that 
the Secretary may establish income 
ceilings higher or lower than 80 per 
centum of the median for the area on 
the basis of the Secretary's findings 
that such variations are necessary 
be cause of prevailing levels of 
construction costs or unusually high or 
low-income families; or 

(ii) A very low-income person, as 
this term is defined in section 3(b)(2) 
of the 1937 Act (42 U.S.C. 
1437a(b){2)). Section 3{b){2) of the 
1937 Act (42 U.S.C. 1437a(b)(2)) 
defines this term to mean families 
(including single persons) whose 
incomes do not exceed 50 per ccntu m 
of the median family income for the 
area, as determined by the Secretary 
with adjustments for s mailer and 
larger families, except thnt the 
Secretary may establish income 
ceilings higher or lower than 50 per 
centum of the median for the area on 
the basis of the Secretary's findings 
that 
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such vananons are necessary because of unusually 
high or low family in- corres, 
(3) A person seeking the training and employment 

preference provided by section 3 bears the 
responsibility of providing evidence (if 
requested) that the person is eligible for the 
preference, 

Section 8 assistance means assistance provided 
under section 8 of the 1937 Act (42 U.S.C. 1437f) 
pursuant to 24 CFR part 882, subpart G. 

Service area means the geographical area in 
which the persons benefitting from the section 3 
covered project re- side. The service area shall not 
extend beyond the unit of general local govern menl 
in which the section 3 covered ass is lance is 
expended. In 1-!UD's Indian housing programs, the 
service area, for THAs established by an Indian tribe 
as a result of the exercise of the tribe's sovereign 
power, is limited to the area of tribal jurisdiction. 

Subcontractor means any entity (other than a 
person who is an employee of the contractor) which 
has a contract with a contractor to under- take a 
portion of the contractor's obligation for the 
performance of work generated by the expenditure 
of section 3 covered assistance, or arising in 
connection with a section 3 covered project. 

Very low-income person. See the definition of 
"section 3 resident" in this section. 

Youthbui/d programs. Sec the definition of 
"HUD Youthbuild programs" in this section. 
[59 FR 33880, June 30, 1994, as arrended at 61 
FR 5206, Feb. 9, 1996] 

§ 135.7 Delegation or authority. 
Except as may be otherwise provided in this part, 

the functions and responsibilities of the Secretary 
under section 3, and described in this part, are 
delegated to the Assistant Secretary for Fair 
Housing and Equal Opportunity. The Assistant 
Secretary is further authorized to red e legate 
functions and responsibilities to other employees of 
HUD; provided however, that the authority to issue 
rules and regulations under this part, which 
authority is delegated to the Assistant Secretary, 
may 
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§ 135.9 Requirement! applicable to HUD NOFA,, for 

section 3 co--,red program,. 

(a) Certification efcompfiarce with part 
I 35. All notices of funding availability 
(NOFAs) issued by HUD that 
announce the availability of funding 
covered by section 3 shall include a 
provision in the NOFA that notifies 
applicants that section 3 and the 
regulations in pnrt 

135 are applicable to funding awards 
rrade under the NOl'A. Additionally 
the NOFA shall require as an 
application subrrission requirement 
(which may be specified in the NOFA 
or application kit) a certification by the 
applicant that the applicant will comply 
with the regulations in part 135. (For 
PHAs, this requirement will be rret 
where a PHA Resolution in Support of 
the Application is submitted.) With 
respect to application evaluation, HUD 
will accept an applicant's certification 
unless there is evidence substantially 
challenging the certification. 

(b) Statement of purpose in NOFAs. 
(I) For col11lelitively awarded 
assistance in which the grants are for 
activities administered by an HA, and 
those activities are anticipated to 
generate significant training, 
eJT1)1oyment or contracting 
opportunities, the NOF A must include 
a staterrent that one of the purposes of 
the assistance is to give lo the greatest 
eia.ent feasible, and consistent with 
c,<isting Federal, State and local laws 
and regulations, job training, 
erq:, lo y men t, contracting and other 
economic opportunities to section 3 
residents and section 3 business 
concerns. 
(2) For competitively awarded 
assistance involving housing 
rehabilitation, construction or other 
public construction, where the arrounl 
awarded to the applicant may e,ceed 
$200,000, the NOFA must include a 
statement that one of the purposes of 
the assistance is to give, to the greatest 
eia.ent feasible, and consistent with 
existing Federal, State and local laws 
and regulations, job training, 
erq:, loy m ent, contracting and other 
economic opportunities to section 3 
residents and section 3 business 
concerns. 
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(c) Section 3 a, NOFA evaluation criteria. 
Where not otherwise precluded by statute, in the 
evaluation of applications for the award of assistance, 
consideration shall be given to the eldent to which an 
applicant has derronstratcd that it will train and employ 
section 3 residents and contract with section 3 business 
concerns for economic opportunities generated in 
connection with the assisted project or activity. The 
evaluation criteria to be utilized, and the rating points to 
be as- signed, will be specified in the NOFA. 

§ 135.1 l Other law.i gmerning train- ing, employment, and 
contracting. 

Other laws and requirements that are applicable or rmy 
be applicable to the economic opportunities generated 
from the e><penditure of section 3 covered assistance 
include, but are not necessarily limited to those listed in 
this section. 

(a) Procurement standard, for States and local 
governments (24 CFR 85.36)-{ l) General. Nothing in this 
part 135 pre- scribes s pccific rrethods of procure men I. 
However, neither section 3 nor the requirem cnts of this 
part 135 supersede the general requirement of 24 CFR 
85.36(c) that all procurement trans- actions be conducted 
in a cofT1)etitive rmnner. Consistent with 24 CFR 
85.36(c)(2), section 3 is a Federal statute that e,q,ress ly 
encourages, to the rraximurn eldent feasible, a geographic 
preference in the evaluation of bids or proposals. 

(2) Flexible Sub,idy Program. Multi- family project 
rrortgagors in the Flexible Subsidy Program are not 
required to utilize the methods of procurement in 24 CFR 
85.36(d), and are not per- milled to utilize methods of 
procurement that would result in their award of a contract 
to a business concern that subrrits a bid higher than the 
lowest responsive bid. A multifamily project mortgagor, 
however, must ensure that, to the greatest extent feasible, 
the procurement practices it selects provide preference to 
section 3 business concerns. 

(b) Procurement standards for other recipients (0MB 
Circular No. A-I /0). Nothing in this part prescribes 
specific rrethods of procure men! for grants and other 
agreements with institutions of 
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higher education, hospitals, and other 
non pro fit organizations. Consistent with the 
requirements set forth in 0MB Circul!H No. 
A-110, section 3 is a Federal statute that 
e><press ly encourages a gcograp h ic 
preference in the evaluation of bids or 
proposals. 

(a) Federal labor standards provisions. 
Cenain construction contracts are subject to 
compliance with the requirement to pay 
prevailing wages deter- mined under 
Davis-Bacon Act (40 
U.S.C. 276a-2 76&--7) and implementing 
U.S. Department of Labor regulations in 29 
CFR part 5. Additionally, certain HUD-assisted 
rehabilitation and maintenance activities on 
public and Indian housing developments are 
subject to compliance with the requirement to 
pay prevailing wage mies, as deter- mined or 
adopted by HUD, to laborers and rrechan ics 
efT1Jloyed in this work. Apprentices and 
trainees may be utilized on this work only to 
the extent permitted under either Department of 
Labor regulations at 29 CFR part 5 or for work 
subject to HUD-determined prevailing wage 
rates, HUD policies and guidelines. These 
requirements include adherence to the wage 
rates and ratios of apprentices or trainees to 
journey men set out in "approved 
apprcnticcsh ip and training program;;," as 
described in paragraph (d) of this section. 

(b) Approved apprenticeship and trainee 
program,. Certain apprenticeship and trainee 
programs have been approved by various 
Federal agencies. Approved apprenticeship 
and trainee programs include: an 
apprenticeship program approved by the 
Bureau of Apprenticeship and Training of the 
Department of Labor, or a State 
Apprenticeship Agency, or an on-the-job 
training program approved by the Bureau of 
Apprentice- ship and Training, in accordance 
with the regulations at 29 CFR part 5; or a 
training program approved by HUD in 
accordance with HUD policies and 
guidelines, as applicable. Participation in an 
approved apprenticeship program docs not, 
in and of itself, demonstrate compliance with 
the regulations of this part. 

(c) Compliance with Executive Order 
//246. Certain contractors covered by this part 
arc subject to compliance with Executive 
Order 11246, as arrended 
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by Executive Order 12086, and the Department of 
Labor regulations issued pursuant thereto (41 CFR 
chapter 60) which provide that no person shall be 
discriminated against on the basis of race, color, religion, 
sex, or national origin in all phases of employment during 
the performance of Federal or Federally assisted 
construction contracts. 

Subpart 8-Economic Opportunities for Section 
3 Residents and Section3 Business Concerns 

§ 135,30 Numerical goals for meeting the greatest extent 

fe&S ible requirement. 

(a) General. (1) Recipients and covered contractor 
may demonstrate compliance with the "greatest extent 
feasible" requirement of section 3 by meeting the 
numerical goals set forth in this section for providing 
training, employment, and contracting opportunities to 
section 3 residents and section 3 business concerns. 
(2) The goals established in this section apply to the 
entire amount of section 3 covered assistance awarded to 
a recipient in any Federal Fiscal Year (FY), commencing 
with the first FY following the effective date of this rule. 
(3) For recipients that do not engage in training, or 
hiring, but award con- tracts to contractors that will 
engage in training, hiring, and subcontracting, recipients 
must ensure that, to the greatest extent feasible, 
contractors will provide training, employment, and 
contracting opportunities to section J residents and 
section 3 business concerns. 
(4) The nurrerical goals established in this section 
represent minim um numerical targets. 
b. Training and employment. The numerical goals set forth 
in paragraph (b) of this section apply to new hires. The 
numerical goals reflect the aggregate hires. Efforts to 
employ section 3 residents, to the greatest extent feasible, 
should be rrade at all job levels. 
(1) Numerical goals for section 3 covered public and 
Indian housing programs. Recipients of section 3 covered 
public and Indian housing assistance (as described in § 
135.5) and their contractors and 
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subcontractors may demonstrate COlftl liance 
with this part by committing to elll'loy 
section 3 residents as: 

(i) 10 percent of the aggregate number of 
new hires for the one year period beginning 
in FY 1995; 

(ii) 20 percent of the aggregate number of 
new hires for the one period beginning in FY 
1996; 

(iii) 30 percent of the aggregate number of 
new hires for one year period be- ginning in 
FY 1997 and continuing thereafter. 
(2) Numerical goa/J for olher HUD pro-

grams 
covered by section 3. (i) Recipients of section 
3 covered housing assistance provided under 
other HUD programs, and their contractors 
and subcontractors (unless the contract or 
sub- contract awards do not meet the 
threshold specified in § 135.3(a)(3)) may 
demonstrate compliance with this part by 
committing to employ section 3 residents-as 
10 percent of the aggregate number of new 
hires for each year over the duration of the 
section 3 project; 

(ii) Where a managing general partner or 
management agent is affiliated, in a given 
metropolitan area, with recipients of section 
3 covered housing assistance, for an 
aggregate of 500 or more units in any fiscal 
year, the man- aging partner or management 
agent may demonstrate compliance with this 
part by committing to employ section 3 
residents as: 

CA) 10 percent of the aggregate number of 
new hires for the one year period beginning 
in FY 1995; 

(B) 20 percent of the aggregate number of 
new hires for the one year period beginning 
in FY 1996; 

(C) 30 percent of the aggregate nu mbcr of 
new hires for the one year period beginning 
in FY 1997, and continuing thereafter. 

(3) Recipients of section 3 covered 
community development assistance, and 
their contractors and subcontractors (unless 
the contract or sub- contract awards do not 
meet the threshold specified in § 
135.3(a)(3)) may demonstrate compliance 
with the requirements of this part by 
committing to employ section 3 residents 
as: 
(i) JO percent of the aggregate number of 
new hires for the one year period 
beginning in FY 1995; 
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(ii) 20 percent of the aggregate nurroer of new 
hires for the one year period beginning in FY 1996- and 
(iii) 30 percent of the aggregate numer of new ' 
hires for the one year period beginning in FY 1997 and 
continuing therea Cler. 
(c) Contracts. Numerical goals set forth in paragraph (c) 
of this section apply to contracts awarded in connection 
with all section 3 covered projects and section 3 covered 
activities. Each recipient and contractor and subcontractor 
(unless the contract or sub- contract awards do not meet 
the threshold specified in§ l35.3(a)(3)) may demonstrate 
compl_ia_nce with the requirements of this part by 
comm1tttng lo award to section 3 business concerns: 

(l) At least IO p"rcent of the total dollar arrount of 
all section 3 covered contracts for building trades work 
for maintenance, repair, modernization or development of 
public or [ndian housing, or for building trades work 
arising i~ connection with housing rehabilitation, housing 
construction and other public construction; and 
(2) At least three (3) percent of the total dollar arrou nt of 
all other section 3 covered contracts. 
{d) Safe harbor and compliance determinations, 
(1) In the absence of evidence to the contrary, a 
recipient that rrccts the minimum numerical goals set 
forth in this section will be considered to have co"l) I ied 
with the section 3 preference requirements 
(2) [n evaluating compliance under subpart D of this part, 
a recipient that has not rrcl the nurrerical goals set forth 
i.n this section has the burden of demonstrating why it was 
not feasible to m,et the nuirerical goals set forth in this 
section. Such justification may include impediments 
encountered de- spite actions taken. A recipient or 
contractor also can indicate other economic opportunities, 
such as those listed in § 1J5.40, which were provided in its 
efforts to co"l)ly with section J and the requirements of 
this part. 

§ l35.J2 Respon!lbilities or the n,cipicnl 
Each recipient has the responsibility to comply 

with section 3 in its own operations, and ensure 
compliance in the 
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operations of its contractoIS and sub­
contractoIS This responsibility includes but 
Jray not be necessarily limited to: 

(a) Implementing procedures de- signed 
to notify section 3 residents about training 
and employment opportunities generated by 
section 3 covered assistance and section 3 
business concerns about contracting 
opportunities generated by section 3 covered 
assistance; 

(b) Notifying potential contractors for 
section 3 covered projects of the 
requirements of this part, and incorporating 
the section 3 clause set forth in § 135,38 in 
all solicitations and con- tracts. 

(c) Facilitating the training and 
employment of section 3 residents and the 
award of contracts to section 3 business 
concerns by undertaking activities such as 
described in the Appendix to this part, as 
appropriate, lo reach the goals set forth in § 
JJS.30. Recipients, at their own discretion, 
may establish reasonable numerical goals for 
the training and employment of section 3 
residents and contract award to section 3 
business concerns that exceed those specified 
in § 135.30; 

(d) Assisting and actively cooperating 
with the Assistant Secretary in obtaining the 
compliance of contractors and subcontractoIS 
with the requirements of this part, and 
refraining from entering into any contract 
with any contractor where the recipient has 
notice or knowledge that the con- tractor has 
been found in violation of the regulations in 
24 CFR par1 135, 

(e) Documenting actions taken to comply 
with the requirements of this part, the results 
of actions taken and impediments, if any. 

(t') A State or county which distributes 
funds for section 3 covered assistance to 
units of local governments, to the greatest 
extent feasible, must at- tempt to reach the 
numerical goals set forth in 135.30 regardless 
of the number of local governments receiving 
funds from the section J covered assistance 
which meet the thresholds for applicability 
set forth at 135.3. The State or county must 
inform units of local government to whom 
funds are distributed of the rcquire·ments of 
this part; assist 
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local governments and their contractors in rreeting the 
requirements and objectives of this part; and rronitor the 
performance of local governments with respect to the 
objectives and requirements of this part. 

§ 135.34 Preference for section 3 resitlcnts in training and 

employment opportunities. 

(a) Order of providing preference. Recipients, 
contractors and subcontractors shall direct their efforts to 
pro- vide, to the greatest extent feasible, training and 
employment opportunities generated from the 
expenditure of section 3 covered assistance to section 3 
residents in the order of priority pro- vidcd in paragraph 
(a) of this section. 
(1) Public and Indian housing pro- grams. In public and 
Indian housing programs, efforts shall be directed to 
provide training and employment opportun1t1es to 
section 3 residents in the following order of priority: 
(i} Residents of the housing development or 
developments for which the section 3 covered assistance 
is ex- pended (category 1 residents); 
(ii) Residents of other housing developments mrnaged by 
the HA that is ex- pending the section 3 covered housing 
assistance (category 2 residents); 
(iii}Participants in HUD Youthbuild programs being 
carried out in the metropolitan area (or non metropolitan 
county) in which the section 3 covered assistance is 
expended (category 3 residents); 
(iv} Other section 3 residents. 
(2) Housing and community 
development programs. In housing and community 
development programs, priority consideration shall be 
given, where feasible, to: 
(i) Section 3 residents residing in the service area or 
neighborhood in which the section 3 covered project is 
located (collectively, referred to as category I residents); 
and 
(ii) Participants in HUD Youthbuild programs (category 2 
residents). 
(iii} Where the section 3 project is assisted under the 
Stewart 
B. McKinney Homeless Assistance Act (42 U.S.C. 1130 I 
ef seq.), homeless persons residing in the service area or 
neighborhood in which the section 3 covered project is 
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located shall be given the highest priority; 

(iv} Other section 3 residents. 

KVl ll.L.VI/ 

(3) Recipients of housing assistance 
programs administered by the Assist- ant 
Secretary for Housing may, at their own 
discretion, provide preference lo residents of 
the housing develop men! receiving the 
section 3 covered ass is ta nee within the 
service area or neighborhood where the 
section 3 covered projec I is located. 

(4) Recipients of community development 
programs may, at their own discretion, 
provide priority to recipients of government 
ass is ta nee for housing, including recipients 
of certificates or vouchers under the Section 
g housing assistance program, within the 
service area or neighborhood where the 
section 3 covered project is located. 

(b) Eligibility for preference. A section 
3 resident seeking the preference in training 
and employment provided by this part shall 
certify, or submit evidence to the recipient 
contractor or subcontractor, if requested, that 
the person is a section 3 resident, as de- fined 
in § 135.5. (An e>ample of evidence of 
eligibility for the preference is evidence of 
receipt of public assistance, or evidence of 
participation in a public assistance program.) 

(c) Elig ibilily for employment. Nothing in 
this part shall be construed to re- quire the 
employment ofa section 3 resident who does 
not meet the qualifications of the position to 
be filled. 

§ 135.36 Preference for section 3 business concerns in contracting 
owartunitles. 

(a) Order of providing preference. 
Recipients, contractors and subcontractors 
shall direct their efforts to award section 3 
covered contracts, to the greatest extent 
feasible, to section 3 business concerns in the 
order of priority provided in paragraph (a) of 
this section. 

(1) Public and Indian ho using pro­
grams. In public and Indian housing 
programs, efforts shall be directed to award 
contracts to section 3 business concerns in 
the folio wing order of priority: 

Ci) Business concerns that are 51 per- cent 
or more owned by residents of the housing 
development or developments 
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for which the section 3 covered assistance is e,q:,ended, or 
whose full-time, permanent workforce includes 30 per- cent 
of these persons as employees (category J businesses); 
(ii) Business concerns that are 51 per- cent or more owned 
by residents of other housing developments or 

developments managed by the HA that is ex- pending 

the section 3 covered assistance, or whose full-time, 

permanent workforce includes 30 percent of these 

persons as employees (category 2 businesses); or 

(iii) 1-IlJD Youthbuild programs being 
carried out in the metropolitan area (or 
nonmetropolitan county) in which the section 3 
covered assistance is c:,;. pended (category 3 
businesses). 

(iv) Business concerns that are 51 percent 
or more owned by section 3 residents, or whose 
permanent, full- time workforce includes no less than 
30 percent section 3 residents (category 4 businesses), 
or that subcontract in excess of 25 percent of the total 
armu nt of subcontracts to business concerns 
identified in paragraphs (aX l )(i) and (aX I )(ii) of this 
section. 

(2) Housing and community development 
programs. [n housing and comrnun ity development 
program;, priority consideration shall be given, where 
feasible, to: 

(i) Section 3 business concerns that 
provide economic opportunities for section 3 residents in 
the service area or neighborhood in which the section 3 
covered project is located (category l businesses); and 

(ii) Applicants (as this term is de- lined in 
42 U.S.C. 12899) selected to carry out HUD Youthbuild 
programs (category 2 businesses); 

(ii.i) Other section 3 business concerns. 
(b) Eligibility for preference. A business 

concern seeking to qualify for a section 
3 contracting preference shall certify or Sltbmit evidence, 
if requested, that the business concern is a section 3 
business concern as defined in § 135.5. 

(c) Ability to complete contract. A section 
3 business concern seeking a contract or a subcontract 
shall submit evidence to the recipient, contractor, or 
subcontractor (as applicable), if re- quested, sufficient to 
dermnstrate to the satisfaction of the party awarding 
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the contract that the business concern is 
responsible and has the ability to perform 
successfully under the terms and conditions 
of the proposed con- tract. (The ability to 
perform success- fully under the term; and 
conditions of the proposed contract is 
required of all contractors and subcontractors 
subject to the procurement standards of 24 
CFR 85.36 (see 24 CFR 85.36(b )(8)).) This 

regulation requires consideration of, armng 
other factors, the potential contractor's 
record in complying with public policy 
requirements. Section 3 coqiliance is a 
matter properly considered as part of this 
determination. 

§ 13538 Section 3 clause. 

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

A. The work to be performed under this 
contract is subject to the requirements of 
section 3 of the Housing and Urban 
Development Act of 1968, as amended, 12 
U.S.C. 170 lu (section 3). The purpose of 
section 3 is to ensure that employment and 
other economic opportunities generated by 
HUD assistance or HUD-assisted projects 
covered by section .3, shall, to the greatest 
extent feasible, be directed to low- and very 
low-in co me persons, particularly persons 
who are recipients of HUD assistance for 
housing. 

B. The parties to this contract agree to 
comply with HUD's regulations in 24 CFR 
part lJ 5, which imp le men t section 3. As 
evidenced by their execution of this contract, 
the parties to this contract certify that they 
are under no contractual or other impediment 
that would prevent them from com- plying 
with the part 135 regulations. 

C. The contractor agrees to send to each 
labor organization or representative of 
workers with which the contractor has a 
collective bargaining agreement or other 
under- standing, if any, a notice advising the 
labor organization or workers' representative 
of the contractor's commitments under this 
section 3 clause, and will post copies of the 
notice in conspicuous places at the work site 
where both employees and applicants for 
training and employment positions can sec 
the notice. The notice shall describe the 
section 3 preference, shall set forth minimum 
number and job titles subject to hire, avail­
ability of apprenticeship and training 
positions, the qualifications for each; and the 
name and location of the person(s) taking 
applications for each of the positions; and 
the anticipated date the work shall begin. 

D. The contractor agrees to include this 
section 3 clause in every subcontract subject 
to compliance with regulations in 24 CFR 

§ 1)5,]8 
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part l35, and agrees to take appropriate 
action, as provided in an applicable provision 
of the subcontract or in this section 3 clause, 
upon a finding that the subcontractor is in 
violation of the regulations in 24 CFR part 
135. The contractor will not subcontract with 
any subcontractor where the contractor has 
notice or knowledge that the subcontractor 
has been found in violation of the regulations 
in 24 CFR part 135, ' 

E. The contractor will certify that any 
vacant employment positions, including 
training positions, that are filled (1) after the 
con- tractor is selected but before the 
contract is executed, and (2) with persons 
other than those to whom the regulations of 
24 CFR part 135 require employ men I 
opportunities to be directed, were not filled 
to circumvent the contractor's obligations 
under 24 CFR part 135. 

F. Noncompliance with HUD's regulations 
in 24 CFR part 135 may result in sanctions, 
termination of this contract for default, and 
debarment or suspension from future HUD 
assisted contracts. 

G. With res peel to work performed in 
connection with section 3 covered [ndian 
housing assistance, section 7(b) of the Indian 
Self-Determination and Education Assistance 
Act (25 U.S.C. 450e) also applies to the work 
to be performed under this contract. Section 
7(b) requires that to the greatest ex- tent 
feasible (i) preference and opportunities for 
training and employment shall be given to 
[ndians, and (ii) preference in the award of 
contracts and subcontracts shall be given to 
[ndian organizations and Indian-owned 
Economic Enterprises. Parties to this contract 
that are subject to the provisions of section 
3 and section 7(b) agree to comply with 
section 3 to the maximum extent feasible, but 
not in derogation of compliance with section 
7(b). 

24 CFR Subtitle B, Ch. I (4-1-03 Fdition) 

rranagement and tmintenance positions 
within other housing developments; and 
hiring section 3 residents in part-time 
positions. 
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(c) Other business related economic 
opportunities. (I) A recipient or contractor 
may provide economic opportunities to 
establish, stabilize or expand section 3 
business concerns, including 
microcnterprises. Such opportunities include, 
but are not limited to the formation of section 
3 joint ventures, financial sup- port for 
affiliating with franchise development, use of 
labor only contracts for building trades, 
purchase of sup- plies and materials from 
housing authority resident-owned businesses, 
purchase of materials and supplies from PHA 
resident-owned businesses and use of 
procedures under 24 CFR part 963 regarding 
HA contracts to HA resident- owned 
businesses. A recipient or con- tractor may 
employ these methods directly or may 
provide incentives to non-section 3 
businesses to utilize such methods to provide 
other economic opportunities to low-income 
persons. 

(2) A section 3 joint venture means an 
association of business concerns, one of 
which qualifies as a section 3 business 
concern, formed by written join! venture 
agreement to engage in and carry out a 
specific business venture for which purpose 
the business concerns combine their efforts, 
resources, and skills for joint profit, but not 
necessarily on a continuing or permanent 
basis for conducting business generally, and 
for which the section 3 business concern: 

(i) Is responsible for a clearly defined 
portion of the work to be performed and 
holds management responsibilities in the 
joint venture; and 

(ii) Performs al least 25 percent of the 

§ 135.40 Pro,idlng other economic opportunities. 
work and is contractually entitled lo 
compensation proportionate to its work. 

(a) General. [n accordance with the 
findings of the Congress, as stated in section 
3, that other economic opportunities offer an 
effective means of empowering low-income 
persons, a recipient is encouraged to 
undertake efforts to provide to low-in co me 
persons economic opportunities other than 

Subpart C [Reserved) 

Subpart D-Complaint and 
Compliance Review 

training, employment, and contract awards,§ 135.70 General, 
in connection with section 3 covered 
assistance, (a) Purpose. The purpose of this sub- part 

(b) Other training and employment related is to establish the procedures for handling 
opportunilie.,. Other economic opportunities to co mp lain ts alleging non- compliance with 
train and employ section the regulat io as of this 
3 residents include, but need not be limited 
to, use of "upward mobility", "bridge" and 
trainee positions to fill vacancies; hiring 
section J residents in 
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part. and the procedures governing the 
Assistant Secretary's review of a recipient's 
or contractor's compliance with the 
regulations in this part. 

(b) Definitions. For purposes of this 
subpart: 

(1) Complaint means an allegation of 
noncompliance with regulations of this part 
made in the fonn described in 
§ 135.76{d). 

(2) Complainant means the party which 
files a complaint with the Assistant Secretary 
alleging that a recipient or contractor has 
failed or re- fused to comply with the 
regulations in this part. 

(3) Noncompliance with ,ection 3 means 
failure by a recipient or contractor to comply 
with the require men ls of thL~ part, 

(4) Respondent means the recipient or 
contractor against which a complaint of 
noncompliance has been filed. The term 
"recipient" shall have the meaning set forth 
in§ 135.7, which includes PHA and !HA. 

§ 135.72 Cooper•tion in achie,fog compliance. 

, (a) The Assistant Secretary recognizes 
that the success of ensuring that section 3 
residents and section 3 business concerns 
have the opportunity to apply for jobs and to 
bid for contracts generated by covered HUD 
financial assistance di,pends upon the 
cooperation and assistance of HUD 
recipients and their contractors and 
subcontractors. All recipients shall cooperate 
fully and promptly with the Assistant 
Secretary in section 3 compliance reviews, in 
investigations of allegations of non­
compliance made under § 135.76, and with 
the distribution and collection of data and 
information that the Assist- ant Secretary 
may require in connection with achieving the 
economic objectives of section 3. 

(b) The recipient shall refrain from 
entering into a contract with any 
con- tractor after notification to 
the recipient by HUD that the 
contractor has been found in 
violation of the regulations in 
this part. The provisions of 24 
CFR part 24 apply to the 
employment, engagement of 
services, awarding of contracts 
or funding of any contractors or 
subcontractors during any period 
of debarment, suspension or 
otherwise in- eligible status. 
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§ 135,74 Section 3 compliance review proccdureK. 

(a) Compliance reviews by Assi.,lant 
Secretary. The Assistant Secretary shall 
periodically conduct section 3 compliance 
reviews of selected recipients and contractors 
to determine whether these recipients are in 
compliance with the regulations in this part. 

(b) Form of compliance review. A section 
3 compliance review shall consist of a 
comprehensive analysis and evaluation of the 
recipient's or contractor's compliance with 
the requirements and obligations imposed by 
the regulations of this part, including an 
analysis of the extent to which section 3 
residents have been hired and section 3 
business concerns have been awarded 
contracts as a result of the methods 
undertaken by the recipient to achieve the 
employment, contracting and other economic 
objectives of section 3. 

(c) Where compliance review reveals 
noncompliance with section 3 by recipient or 
contractor. Where the section 3 compliance 
review reveals that a recipient or contractor 
has not complied with section 3, the 
Assistant Secretary shall notify the recipient 
or contractor of its specific deficiencies in 
compliance with the regulations of this part, 
and shall advise the recipient or contractor of 
the means by which these deficiencies may 
be corrected. HUD shall conduct a follow-up 
review with the recipient or contractor to 
ensure that action is being taken to correct 
the deficiencies. 

(d) Continuing noncompliance by recipient 
or contractor. A continuing failure or refusal 
by the recipient or con- tractor to comply 
with the regulations in this part may result in 
the application of sanctions specified in the 
con- tract through which HUD assistance is 
provided, or the application of sanctions 
specified in the regulations governing the 
HUD program under which HUD financial 
a~sistance is provided. HUD will notify the 
recipient of any continuing failure or refusal 
by the contractor to comply with the 
regulations in this part for possible action 
under any procurement contract between the 
recipient and the contractor. 

§ 135.74 
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Dcbarmenl, suspension and limited denial of 
participation pursuant to HUD's regulations 
in 24 CFR part 24, where appropriate, may 
be applied to the recipient or the contractor. 

(e) Condupling compliance review before the 
award of assislance. Section 3 compliance 
reviews may be conducted be- fore the award 
of contracts, and especially where the 
Assistant Secretary has reasonable grounds 
10 believe that the recipient or contractor will 
be un- able or unwilling to comply with the 
regulations in this part. 

(t') Consideration of co mp/aints during 
compliance review. Complaints alleging 
noncompliance with section 3, as pro- vided 
in § 135.76, may also be considered during 
any compliance review con- dueled 10 

determine the recipient's conformance with 
regulations in this part. 

§ 135.76 Filing and processing com- plaints. 

(a) Who may Ji le a complaint. The 
following individuals and business concerns 
may, pcrs on ally or through an authorized 
representative, file with the Assistant 
Secretary a complaint alleging 
noncompliance with section 3: 

(1) Any section 3 resident on behalf of 
himself or herself, or as a representative of 
persons similarly situated, seeking 
employment, training or other economic 
opportunities generated from the expenditure 
of section 3 covered assistance with a 
recipient or contractor, or by a representative 
who is not a section 3 resident but who 
represents one or rrorc section 3 residents; 

(2) Any section 3 business concern on 
behalf of itself, or as a representative of other 
section 3 business concerns similarly 
situated, seeking contract opportunities 
generated from the expenditure of section 3 
covered assistance from a recipient or 
contractor, or by an individual representative 
of section 3 business concerns. 

(b) Where lo file a complaint. A com­
p la int must be filed with the Assistant 
Secretary for Fair Housing and Eq_ u al 
Opportunity, Depart men! of Housing and 
Urban Development, Washington, DC, 20410. 

(c) Time of filing. (l) A complaint must 
be received not later than IBO days from the 
date of the action or 
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orniss ion upon which the comp lain I is based, 
unless the time for filing is ex- tended by the 
Assistant Secretary for good cause shown. 

(2) Where a complaint alleges non­
compliance with section 3 and the 
regulations of this part that is continuing, as 
manifested in a number of incidents of 
noncompliance, the complaint will be timely 
if filed within 180 days of the last alleged 
occurrence of noncompliance. 

(3) Where a complaint contains in-
complete information, the Assistant 
Secretary shall request the needed in­
formation from the complainant. ln the event 
this information is not furnished to the 
Assistant Secretary with- in sixty (60) days 
of the date of the re- q_uest, the complaint 
OB)' be closed. 

(d) Contents of comp/air,t-( I) Wrillen 
complaints. Each complaint must be in 
writing, signed by the complainant, and 
include: 

(i) The colJl)lainant's narre and ad- dress; 
(ii) The name and address of the 

respondent; 
(iii) A description of the acts or omissions 

by the respondent that is sufficient to inform 
the Assistant Secretary of the nature and date 
of the alleged noncompliance. 

(iv) A complainant may provide in­
formation to be contained in a com- plaint by 
telephone to HUD or any HUD Field Office, 
and HUD will reduce the information 
provided by telephone to writing on the 
prescribed complaint form and send the form 
lo the colll) lain ant for signature. 

(2) Amendment of complaint. Com- plaints 
may be ruasonab ly and fairly arren dcd at any 
tirre. Such amendments may include, but arc 
not limited to, arrendmcnts to cure, technical 
defects or omissions, including failure to sign 
or affirm a colll) lain t, lo clarify or amplify 
the allegations in a com- plaint, or to Join 
additional or substitute respondents. Except 
for the purposes of notifying respondents, 
arren ded comp lain ts will be considered as 
having been made as of the original filing 
date. 

(e) Resolution ofcomplai,,c by recipient. 
(1) Within ten (IO) days of timely filing ofa 
complaint that contains complete 
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information (in accordance with para- graphs 
(c) and (d) of this section), the Assistant 
Secretary shall determine whether the 
complainant alleges an action or omission by 
a recipient or the recipient's contmct or that if 
proven qualifies as noncompliance with 
section 3. If a determination is rrade that 
there is an allegation of noncompliance with 
section J, the complaint shall be sent to the 
recipient for resolution. 

(2) If the recipient believes that the 
complaint lacks merit, the recipient must 
notify the Assistant Secretary in writing of 
this recommendation with supporting 
reasons, within JO days of the date of receipt 
of the complaint. The determination that a 
complaint lacks merit is reserved to the 
Assistant Secretary. 

(3) lfthe recipient determines that there is 
merit to the complaint, the recipient will have 
sixty (60) days from the date of receipt of the 
complaint to resolve the matter with the 
complain- ant. At the expiration of the 60-
day period, the recipient must notify the 
Assistant Secretary in writing whether a 
resolution of the complaint has been reached. 
lf resolution has been reached, the 
notification must be sig;ned by both the 
recipient and the complainant, and must 
summarize the terms of the resolution 
reached between the two parties. 

(4) Any request for an extension of the 60-
day period by the recipient must be 
sub milted in writing to the Assist- ant 
Secretary, and must include a statement 
explaining the need for the extension. 

(5) If the recipient is unable to re- solve 
the complaint within the 60-day period (or 
more if extended by the Assistant Secretary), 
the complaint shall be referred to the 
Assistant Secretary for handling. 

(£) Informal resolution of complaint by 
Assistant Secretary-(!) Dismissal of com­
plaint. Upon receipt of the recipient's written 
recommendation that there is no merit to the 
complaint, or upon failure of the recipient 
and complainant to reach resolution, the 
Assistant Secretary shall review the 
complaint to determine whether it presents a 
valid allegatiun of noncompliance with 
section 3. The Ass is tan I Secretary may 
conduct further investigation if dee med 
necessary. Where the com-
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plaint fails to present a valid allegation of 
noncompliance with section 3, the Assistant 
Secretary will dismiss the comp la int withou I 
further action. The Assistant Secretary shall 
notify the complainant of the dismissal of the 
complaint and the reasons for the dismissal. 

(2) Informal resolution. Where the 
allegations in a complaint on their face, or as 
amplified by the statements of the 
complainant, present a valid allegation of 
noncompliance with section J, the Assistant 
Secretary will attempt, through informal 
methods, to obtain a voluntary and just 
resolution of the co mp la int. Where attempts 
to resolve the complaint informally fail, the 
Assistant Secretary will impose a resolution 
on the recipient and complainant. Any 
resolution imposed by the Ass isl- ant 
Secretary will be in accordance with 
requirements and procedures concerning the 
imposition of sanctions or resolutions as set 
forth in the regulations governing the HUD 
program under which the section 3 covered 
ass is lance was provided. 

(3) Ejfectiv~ dale of informal resolution. 
The imposed resolution will become 
effective and binding at the c xpiration of I 5 
days following notification to recipient and 
complainant by certified mail of the imposed 
resolution. unless either party appeals the 
resolution before the expiration of the 15 
days. Any appeal shall be in writing to the 
Secretary and shall include the basis for the 
appeal. 

(g) Sanctions. Sanctions that may be 
imposed on recipients that fail to com- ply 
with the regulations of this part include 
debarment, suspension and limited denial of 
participation in HUD pro- grams. 

(h) Investigation of complaint. The 
Assistant Secretary reserves the right to 
investigate a complaint directly when, in the 
Assistant Secretary's discretion, the 
investigation would further the purposes of 
s cc lion 3 and this part. 

(i) Intimidatory or retaliatory acts 
prohibited. No recipient or other person shall 
intimidate, threaten, coerce, or discriminate 
against any person or business because the 
person or business has made a complaint, 
testified, assisted or participated in any 
manner in an investigation, proceeding, or 
hearing under this part. The identity of 

§ 135.76 

APPENDIX S 



§ 135.90 

complainants shall be kept confidential 
e~ept to the el<len t necessary to carry out the 
purposes of this part, including the conduct 
of any investigation, hearing or judicial 
proceeding arising thereunder. 

(j) Judicial relief Nothing in this sub- part 
D precludes a section 3 resident or section 3 
business concerning from exercising the 
right, which may other- wise be available, to 
seek redress directly through judicial 
procedures. 
(Approved by the Office of Management and 
Budget under control nurmer 2529-0043) 

Subpart E-Reporting and Recordkeeping 

§ 135.90 Reporting. 

Each recipient which receives directly 
from HUD financial assistance that is subject 
to the requirements of this part shall submit 
to the Assistant Secretary an annual report in 
such form and with such information as the 
Assistant Secretary may request, for the 
purpose of determining the effectiveness of 
section 3. Where the pro- gram providing the 
section 3 covered assistance requires 
submission of an annual performance report, 
the section 

J report will be submitted with that annual 
performance report. If the pro- gram 
providing the section 3 covered assistance 
does not require an annual performance 
report, the section 3 re- port is lo be 
submitted by January 10 of each year or 
within lO days of project completion, 
whichever is earlier. All reports submitted lo 
HUD in accordance with the requirements of 
this part will be rrede available lo the public. 

(Approved by the Office of Management and 
Budget under control nurmer 2529-0043) 

§ 135.92 Recordkeeplng and access to record!. 

HUD shall have access to all 
records, reports, and other 
documents or items of the recipient 
that arc rmintained to derronstrate 
corrpliance with the requirements 
of this part, or that arc rraintaincd 
in accordance with the regulations 
governing the specific HUD 
program under which section J 
covered assistance is provided or 
otherwise made available to the 
recipient or con- tractor. 
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I. E:tamples of Efforts To Offer Training and 
Employment Opportunilies lo Section 3 
Residenls 

(t)E'ntering into "first source" hiring 
agreements with organizations representing 
Section 3 residents. 

(2) Sponsoring a HUD-certified "Step­
Up" errploy ment and training program for 
section 3 residents. 

(3) Establishing training programs, which 
are consistent with the requirements of the 
Department of Labor, for public and Indian 
housing residents and other section 3 
residents in the building trodes. 

(4) Advertising the training and 
errp loy men t positions by distributing flyers 
(which identify the positions to be filled, 
the qualifications required, and where to 
obtain additional information about the 
application pmcess) to every occupied 
dwelling unit in the housing development 
or developments where category I or 
category 2 persons (as these terms are 
defmed in§ 135.34) reside. 

(5) Advertising the training and 
erq:,loyment positions by posting flyers 
(which identify the positions to be filled, 
the qualifications required, and where to 
obtain additional information about the 
application process) in the common areas or 
other prominent areas of the housing 
development or developments. For HAs, 
post such advertising in the housing 
development or developments where 
category J or category 2 per- sons reside; 
for all other recipients, post such 
advertising in the housing development or 
developments and transitional housing in 
the neighborhood or service area of the 
section 3 covered project. 

(6) Contacting resident councils, resident 
rrnnagement corporations, or other resident 
organizations, where they exist, in the 
housing development or developments 
where category I or category 2 persons 
reside, and common ity organizations in 
HUD-assisted neighborhoods, to request 
the assistance of these organizations in 
notifying residents of the training and 
errployment positions to be ftlled. 

{7) Sponsoring (scheduling, advertising, 
financing or providing in-kind services) a 
job infonnational rreeting to be conducted 
by an HA or contractor representative or 
representatives al a location in the housing 
development or developments where 
category I or category 2 persons reside or 
in the neighborhood or service area of the 
section 3 covered project. 

(8) Arranging assistance in conducting 
job interviews and corrplcting job 
applications for residents of the housing 
development or developments where 
category I or category 2 

APPENDIX 9 



Office of Asst Secy., Equal Opportunity, HL'D 

persons resid~ and in the neighborhood or 
service area in which a section J project is 
located. 

(9) Arranging for a location in the housing 
development or developments where 
category I persons reside, or the 
neighborhood or service area of the project, 
where job applications may be delivered to 
and collected by a recipient or contractor 
representative or representatives. 

(10) Conducting job interviews at the 
housing development or develop men ts where 
category I or category 2 persons reside, or at 
a location within the neighborhood or service 
area of the section 3 covered project. 

(11) Contacting agencies administering 
HUD Youthbuild programs, and requesting 
their a~sistance in recruiting HUD 
Youthbuild program participants for the 
HA's or contractor's training and 
errployment positions. 

(12) Consulting with State and local 
agencies administering training programs 
funded through JTPA or JOBS, probation 
and parole agencies, unemploy men I 
compensation pro- grams, community 
organizations and other officials or 
organizations to assist with recruiting Section 
3 residents for the HA 's or contractor's 
training and emp toy me nt positions . 

(13) Advertising the jobs to be filled 
through the local media, such as community 
television networks, newspapers or general 
circulation, and radio advertising. 

(14) Employing a job coordinator, or 
contracting with a business concern that is li­
censed in the fie Id of job place me nl 
(preferably one of the section 3 business 
concerns identified in part 135), that will 
undertake, on behalf of the HA, other 
recipient or con- tractor, the efforts to match 
eligible and qualified section 3 residents with 
the training and employment positions that 
the HA or contractor intends lo fill. 

(15) For an HA, employing section 3 
residents directly on either a permanent or a 
temporary basis to perform work generated 
by section 3 assistance. (This type of 
employment is referred to as "force account 
labor" in HUD's Indian housing regulations. 
See 24 CFR 905.102, and §905.201(aX6).) 

(16) Where there are more qualified section 
3 residents than there are positions to be 
filled, maintaining a file of eligible qualified 
section 3 residents for future employment 
positions. 

(17) Undertaking job counseling, education 
and related programs in association with 
local educational institutions. 

(18) Undertaking such continued job 
training efforts as may be necessary to ensure 
the continued employment of section 3 
residents previously hired for employment 
opportun it ics. 

(19) After selection of bidders bul prior to 
execution of contracts, incorporating into the 
contract a negotiated pro vis ion for u spc · 
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cific number or public housing or other section 3 
residents to be trained or employed on the section 3 
covered assistance. 
(20) Coordinating plans and 

implementation of economic development 
(e.g., job training and preparation, business 
development assistance for residents) with 
the planning for housing and community 
develop me nL 

I I. Examples of Efforts To Award Contracts 
lo Section 3 Business Concerns 

(I) Utilizing procurement procedures for 
section 3 business concerns similar to those 
provided in 24 CFR part 905 for business 
concerns owned by Native Americans (see 
section III of this Append ix). 

(2) ln determining the responsibility of 
potential contractors, consider their record of 
section 3 compliance as evidenced by past 
actions and their current plans for the 
pending contracl 

(3) Contacting business assistance 
agencies, minority contractors associations 
and community organizations to inform them 
of contracting opportunities and requesting 
their assistance in identifying section 3 
businesses which may solicit bids or 
proposals for contracts for work in 
connection with section 3 covered assistance. 

(4) Advertising contracting opportunities 
by posting notices, which provide general in­
formation about the work to be contracted 
and where to obtain additional information, 
in the common areas or other prominent 
areas· of the housing development or 
developments owned and managed by the 
HA. 

(5) For HAs, contacting resident councils, 
resident management corporations, or other 
resident organizations, where they exist, and 
requesting their assistance in identifying 
category l and category 2 business concerns. 

(6) Providing written notice to all known 
section 3 business concerns of the 
cnntracting opportunities. This notice should 
be in sufficient time to allow the section 3 
business concerns to respond to the bid 
invitations or request for proposals. 

(7) Following up with section 3 business 
concerns that have cxpn:sscd interest in the 
contracting opportunities by contacting them 
to provide additional information on the 
contraclin g opportunities. 

(8) Coordinating pre-bid meetings at which 
section 3 business concerns could be in­
formed of upcoming contracting and 
subcontracting opportun itics. 

(9) Carrying out workshops on contracting 
procedures and specific contract 
opportunities in a timely manner so that 
section 3 business concerns can take 
advantage of upcoming contracting 
opportunities, with such information being 
made available in languages other than 
English where appropriate. 
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(10) Advising section 3 business concerns 
as to where they may seek assistance to 
overcome limitations such as inability to 
obtain bonding, lines of credit, financing, or 
insurance. 

(11) Arranging solicitations, times for the 
presentation of bids, quantities, 
specifications, and delivery schedules in 
ways Lo facilitate the participation of section 
3 business concerns. 

(12) Where appropriate, breaking out con­
tract work items into economically feasible 
units to facilitate participation by section 3 
business concerns. 

agencies ad ministering 
programs, and notifying 

of the contracting 

(13) Contacting 
HUD Youthbuild 
these agencies 
opportunities. 

(14) Advertising the contracting 
opportunities through trade association 
papers and newsletters, and through the local 
media, such as community television 
networks, newspapers of general circulation, 
and radio advertising. 

(15) Developing a list of eligible section 3 
business concerns. 

(16) For HAs, participating in the 
"Contracting with Resident-Owned 
Businesses" program provided under 24 CFR 
part %3. 

(17) Establishing or sponsoring programs 
designed to assist residents of public or 
Indian housing in the creation and 
development ofresidcnt-owncd businesses. 

(LS) Establishing numerical goals (number 
of awards and dollar amount of contracts) 
for award of contracts to section 3 business 
concerns. 

(19) Supporting businesses which provide 
economic opportunities to low income per• 
sons by linking them to the support services 
available through the Small Business 
Administration (SBA}, the Department of 
Commerce and comparable agencies at the 
State and local levels. 

(20) Encouraging financial institutions, in 
carrying out their responsibilities under the 
Community Reinvestment Act, to provide no 
or low interest loans for providing working 
capital and other financial business needs. 

(21) Actively supporting joint ventures 
with section 3 business concerns. 

(22) Actively supporting the development 
or maintenance of business incubators which 
assist Section 3 business concerns. 
III. Examples of Procureme111 Procedure.• Thal 

Provide for Preference for Section 3 Business 
Concerns 
This Section Ill provides specific 

procedures that may be followed by 
recipients and contractors (collectively, 
referred to as the "contracting party") for 
implementing the section 3 contracting 
preference for each of the cornpet!11ve 
procurement methods authorized in 24 CFR 
85.36(d ). 

(L) Small Purchase Procedures. For section 
3 covered contracts aggregating no more 
than $25·.ooo, the methods set forth in this 
para- graph 
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24 CFR Subtitle B, Ch. l (4-1-03 Edition) 
(1) or the more formal procedures set forth 

in paragraphs (2) and (3) of this Section Ill 
may be utilized. 

(i)Solic/cacion. (A) Quotations may be 
solicited by telephone, letter or other 
informal procedure provided that the manner 
of solicitation provides for participation by a 
reason- able number of competitive sources. 
At the time of solicitation, the parties must 
be in- formed of: 
-·•the section 3 covered contract to be award­

ed with sufficient specificity; 
-the tirre within which quotations must be 

submitted; and 
-the information that must be submitted with 

each quotation. 
(B) If the method described in paragraph 

(i)(A) is utilized, there must be an attempt to 
obtain quotations from a minimum of three 
qualified sources in order to promote 
competition. Fewer than three quotations are 
acceptable when the contracting party has 
attempted, but has been unable, to obtain a 
sufficient number of competitive quotations. 
In unusual circ u ms lances, the contracting 
party may accept the sole quotation received 
in response to a solicitation provided the 
price is reasonable. In all cases. the 
contracting party shall docu mcnt the 
circumstances when it has been unable to 
obtain at least three quotations. 

(ii) Award. (A) Where the section 3 
covered contract is to be awarded based upon 
the lowest price, the contract shall be 
awarded to the qualified section 3 business 
concern with the lowest responsive 
quotation, if it is reasonable and no more than 
10 percent higher than the quotation of the 
lowest responsive quotation from any 
qualified source. If no res pons ive quotation 
by a qualified section 3 business concern is 
within 10 percent of the lowest responsive 
quotation from any qualified source, the 
award shall be made to the source with the 
lowest quotation. 

(B) Where the section 3 covered contract is 
to be awarded based on factors other than 
price, a request for quotations shall be issued 
by developing the particulars of the 
solicitation, including a rating system for the 
assignment of points to evaluate the merits of 
each quotation. The solicitation shall identify 
all factors to be considered, including price 
or cost. The rating system shall pro· vide for 
a range of 15 to 25 percent of the total 
number of available rating points to be set 
aside for the provision of preference for 
section 3 business concerns. The purchase 
order shall be awarded to the responsible 
firm whose q uotatiop is the most 
advantageous, considering price and all other 
factors specified in the rating system 

(2) Procuremenl by sealed bid, (!11Vilalions for 
Bids). Preference in the award of section 3 covered 
contracts that are awarded under a sealed bid (IFS) 
process may be provided as follows: 
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(i) Bids shall be solicited rro m all 
businesses (section 3 business concerns. and 
non- section 3 business concerns). An award 
shall be made to the qualified section 3 
business concern with the highest priority 
ranking and with the lowest responsive bid if 
that bid-

(A) is within the maximum total contract 
price established in the contracting party's 
budget for the specific project for which bids 
arc being taken, and 

(B) is not more than ''X'' higher than the 
total bid price of the lowest responsive bid 
from any responsible bidder. "X" is 
determined as follows: 

x:=lesser 

When the lowest responsive bid is less than $100,000 10"/o of that bid or $9,000. 

When the lowest responsive bid is: 

351 Page 

/\t least $100,000, but less than $200,000 9% of that bid, or $16,000. 

At least $200,000, but less than $300,000 8% of that bid, or $21,000. 

At least$300,000, but less than$400,000 7% of that bid, orS24,000. 

At least $400,000, but less than $500,000 6% of that bid, or $25,000. 

At least$500,000, but less thanSl million 5% of that bid, orS40,000. 

At least $1 million, but less than $2 million 4% of that bid, or S60,000. 

At least $2 million, but less than S4 million 3% of that bid, or $80,000. 

At least$4 million, but less than$? million 2% of that bid, orS105,000. 

S7 million or rrorc 11~ of the lowest responsive bid, with no dollar 
lirrit. 

Pt. 146 
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(ii) lfno responsive bid by a section 3 busi­
ness concern meets the requirements ofpara­
graph (2)(i) of this section, the contract shall 
be awarded to a responsible bidder with the 
lowest responsive bid. 

(.1) Procurt!men/ under the compelitive 
proposals method of procurement 
(Request for Proposals (RF!')). (i) For 
contracts and sub- contracts awarded 
under the competitive proposals method 
of pro cu re men t (24 CF R 8 5.36(d )(3 )), 
a Request for Proposals (RFP) shall 
identify all evaluation factors (and their 
relative importance) to be used to rate 
proposals. 

(ii) One of the evaluation factors shall ad­
dress both the preference for section 3 
business concerns and the acceptability of the 
strategy for meeting the greatest extent 
feasible requirement (section 3 strategy), as 
dis- closed in proposals sub milted by all 
business concerns (section 3 and non-section 
3 business concerns). This factor shall 
provide for a range of 15 to 25 percent of 
the total number of available points 10 be set 
aside for the evaluation of these two 
cofl1)onents. 

(iii) The component of this evaluation fac­
tor designed to address the preference for 
section 3 business concerns must establish a 
preference for these business concerns in the 
order of priority ranking as described in 24 
CFR 135.36. 

(iv) With respect to the second co mponcnt 
(the acceptability of the section 3 strategy), 
the RFP shall require the disclosure of the 
contractor's section 3 strategy to comply 
with the section 3 training and employ men! 
preference, or contracting preference, or both, 
if applicable. A determination of the 
contractor's responsibility will include the 
submission of an acceptable section 3 strat­
egy. The contract award shall be made to the 
responsible firm (either section 3 or non-sec­
tion 3 business concern) whose proposal is 
determined most advantageous, considering 
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price and all other fuctors specified in the 
RFP. 

PART 146-NONDISCRIMINATION ON THE 
BASIS OF AGE 1N HUD PROGRAMS OR 

ACTIVITIES RE- CEIVING FEDERAL 
FINANCIAL ASSISTANCE 

Subpart A-General 

Sec. 
146.1 Purpose of the Age Discrimination 

Act of 1975. 
146.3 Purpose ofHUD's age discrimination 

regulation. 
146.5 Applicability of part. 
146.7 Definitions. 

Subpart B--Somdards for Determining Age Discrimination 

146.11 
146.13 

Scope of subpart. 
Rules against age discrimination. 
Subpart C-Dutles ofHUD Recipient:! 

146.21 General responsibilities. 
146.23 Notice of subrecipients. 
146.25 Assurance of cofl1)1iancc and recipi­

ent assessrrent of age distinctions. 
146.27 Information requirements. 

Subpart D-Imestigatlon, Settlement, and Enforcement 

Procedures 

146.31 
146.33 
146.35 

Cofl1)1iance reviews. 
Corqilaints. 
Mediation. 

l46.37 Investigation. 
146.39 Enforcement procedures. 
146.41 Prohibition against intimidation or 

retaliation. 
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COMMUNITY DEVELOPMENT 

Next Rule>> 

TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS 

QUALIFIED ALLOCATION PLAN (QAP) 

UNDERWRITING AND LOAN POLICY 

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 
multifamily use. The SCR author must evaluate the sufficiency of the Applicant's scope of work and provide an 
independent review of the Applicant's proposed costs. The report must be in sufficient detail for the 
Underwriter to fully understand all current conditions, scope of work and cost estimates. It is the responsibility 
of the Applicant to ensure that the scope of work and cost estimates submitted in the Application is provided to 
the author. The SCR must include a copy of the Development Cost Schedule submitted in the Application. The 
report must also include the following statement, "any person signing this Report acknowledges that the 
Department may publish the full report on the Department's website, release the report in response to a request 
for public information and make other use of the report as authorized by law." 

(b) For Rehabilitation Developments, the SCR must include analysis in conformity with the ASTM "Standard 
Guide for Property Condition Assessments. Baseline Property Condition Assessment Process (ASTM Standard 
Designation: E 2018)" except as provided for in subsections (f) and (g) of this section. 

(c) The SCR must include good quality color photographs of the subject Real Estate (front, rear, and side 
elevations; on-site amenities, interior of the structure). Photographs should be properly Labeled. Photographs of 
the neighborhood, street scenes, and comparables should must be included. 

( 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 narrative 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 of Work. The SCR must provide a narrative qf 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 each system and component of the property the SCR must estimate its 
remaining useful life, citing the basis or the source from which such estimate is derived; 

( 4) Code Compliance. The SCR must document any known violations of any applicable federal, state, or local 
codes. In developing the cost estimates specified herein, it is the responsibility of the Applicant to ensure that 
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the SCR adequately considers any and all applicable federal, state, and local laws and regulations which are 
applicable and govern any work. 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 
scming criteria including amenities for which the Applicant may claim points; for Direct Loan Developments 
this includes, but is not limited to the requirements in the Lead-Based Paint Poisoning Prevention Act ( 42 USC 
§§4821-4846), the Residential Lead-Based Paint Hazard Reducation 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 Lead 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 1, Subchapter B and § 11. l O I (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 
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 useful life of less than one year, which are 
found to be in violation of any applicable codes, which must be modified, repaired or replaced in order to 
satisfy program rules, or which are otherwise in a state of 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 or 
the source from which such cost estimate is derived. 

(B) Proposed Repair, Replacement, or New Construction. If the development plan calls for additional scope 
of work above and beyond the immediate repair and replacement 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. 
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(D) Expected Repair and Replacement Over Time. The tem1 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, based on the estimated remaining useful life of such system or component as 
described in paragraph ( 1) of this subsection adjusted for completion 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. 

( e) 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 copies 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 
specifically named in subsection (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 are widely used, and if all other criteria and 
requirements described in this section are satisfied. 

(h) The SCR shall be conducted by a Third Party at the expense of the Applicant, and addressed to Texas 
Department of Housing and Community Affairs 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 must include a statement that the individual and/or company preparing the SCR report will 
not materially benefit from the Development in any other way than receiving a fee for performing the SCR. 
Because of the Department's 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 
statement indicating the report preparer has read and understood the requirements of this section. 

Source Note: The provisions of this § 11.306 adopted to be effective December 29, 2019, 44 TexReg 7889 
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Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970 

Regulation 

Per HUD, activities and projects assisted by CD BG-DR are subject to the Uniform Relocation 
Assistance (URA), a federal law which provides important protections and assistance for people 
affected by the acquisition, rehabilitation, or demolition of real property for federally funded 
projects. 

The URA was enacted by Congress to ensure people whose real property is acquired, or who 
move as a direct result of projects receiving federal funds, are treated fairly and equitably and 
receive assistance in moving from the property they occupy. 

Activities and projects assisted by CDBG-DR are subject to the Uniform Relocation Assistance 
and Real Property Acquisition Policies Act of 1970, as amended, (42 U.S.C. 4601 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. 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 CD BG-DR funds are subject to the Uniform Relocation 
Assistance and Real Property Acquisition Policies Act of 1970, as amended, (42 U.S.C. 4601 et 
seq.) ("URA") and section 104(d) of the HCD Act (42 U.S.C. 5304(d)) (section 104(d)). The 
implementing regulations for the URA are at 49 CFR part 24. The regulations for section 104(d) 
are at 24 CFR part 42, subpart C. For the purpose of promoting the availability of decent, safe, 
and sanitary housing, HUD is waiving the following URA and section 104( d) requirements with 
respect to the use of CD BG-DR funds. 

The relocation assistance requirements at Section 104( d)(2)(A) of the Housing and Community 
Development Act and 24 CFR 42.350 are waived to the extent that they differ from the 
requirements of the URA and implementing regulations at 49 CFR Part 24, as modified by the 
notice for activities related to disaster recovery. Without this waiver, disparities exist in 
relocation assistance associated with activities typically funded by HUD and FEMA (e.g., 
buyouts and relocation). Both FEMA and CDBG funds are subject to the requirements of the 
URA; however, CDBG funds are subject to Section 104(d), while FEMA funds are not. The 
URA provides that a displaced person is eligible to receive a rental assistance payment that 
covers a period of 42 months. By contrast, Section 104(d) allows a lower-income displaced 
person to choose between the URA rental assistance payment and a rental assistance payment 
calculated over a period of 60 months. This waiver of the Section 104( d) requirements assures 
uniform and equitable treatment by setting the URA and its implementing regulations as the sole 
standard for relocation assistance under the federal register notice. 
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The HCDD's Residential Anti-displacement and Relocation Assistance Plan (RARAP) will be 
adhere to when direct or indirect permanent displacement of tenants occur. The following steps 
are required by subrecipients and developers to minimize the direct and indirect displacement of 
persons from their homes: Plan construction activities to allow tenants to remain in their units as 
long as possible, by rehabilitating empty units or buildings first; where feasible, give priority to 
rehabilitation of housing, as opposed to demolition, to avoid displacement; adopt policies to 
identify and mitigate displacement resulting from intensive public investment in neighborhoods; 
adopt tax assessment policies, such as deferred tax payment plans, to reduce impact of increasing 
property tax assessments on 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 
If Relocation is triggered, relocation tenant files must be made available for periodic monitoring 
reviews. Tenant files and other related records must be maintained for a 3-years after 
construction completion. 

Forms 
All HUD approved forms and templates are provided by HCDD's URA section. 
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Exhibit 1 
·-·--···· --

RELOCATION (URA) FOR MULTIFAMILY PROJECTS 

C ---·-·------• 

Project Name Project Contact Information 
/\rJrlre.1s 

OJ 
Houston, iX 770 

Ol) 

13 
Vl 

1 Assurance letter Submitted fully executed by owner with Appllcatlon. --
1 Relocation Plan Submitted with Application. Refer to example onllne at HCDD. 

1 Blank Notices Submitted with Application. Refer to example onllne at HCDD. 

l 13udgel Submitted with Applic;,tlon. Refer to example onllne at HCDD. 

1 Rent Roll Submitted with Application 

1 Site M;ip submitted with Application 

Notice to Real Property Owner/Seller 
1 voluntary ilcqulsltlon/Rlght to wlthdrawaf If Applicable - Submitted with Application. Refer to example onllne at HCDO. 

·-

1 Deed - If property already owned If Appllcabfe- Submitted with Appllcatlon 
-•...:....--M~• 

General Information Notice Residential Malled to Tenant as soon a~ feasible. Submltted upon request from HCDO-
1 TENANT Not Dlsplifced (GIN) Appendix 2, Handbook 1378. Refer to example onllne at HCDD, 

General Information Notice Residential Mailed to Tenant as soon as feasible. Submitted upon request from HCDO-
l TENANT To Be Displaced (GIN) Appendix 3, Handbook 1378, Refer to example onl!ne at HCDD. 

Applicant must have proof tenant received all Notices. (malled certlfled, 
return receipt or hand delivered with tenant signature) Submitted upon 

1 Tenant Acknowledgement of GIN Notices request from HCDD. 

Used for Interviewing Tenants. Modlned Income Certification form. 
Site Occupant Record-Residential. All Submitted to HCDD prior to move of tenant. Refer to example onllne at 

2 Tenants HCDD. 

2 Income Verification Submitted to HCDD prior to move of tenant. 

lnltlal Tenant 11st as of City Councll approval date (ION). Include Rent Roll 
Tenant Status Report w/ Rent Roll dated as of City Council approval date. (per 1-4, T)Handbook 1378. Refer to 

2 Te11unt, requiring reloc~tlon !)Xatr1ple onllne at HCDD. 

If Appllcable-Dellvered to Tenant within 10 business days from City Council 
2 Notice of Non Dlsplacement ;iµprovill date, Refer to eXilnlple onl!ne at HCDD, 

If Appllcable-Dellvered to Tenant within 10 business days from City Council 
2 Notice of Eligibility approval date. Refer to example onllne .it HCDO. 

Applicant must h<1ve proof tenant received all Notices. (malled certified, 
Tenant Acknowledgement of Eliglblllty return receipt or hand delivered with tenant signature) Submitted upon 

l Determination Notices request from HCDO. 

Delivered to Tenant within 10 business days from City Council approval 
date, but not before ellgtblllty deterrnlna tlon. Refer to example onllne at 

3 Temporary Relocation 90 Day Notlr.e HCDD. -
Applicant must have proof tenant received all Notices. (mailed certified, 
return receipt or hand delivered with tenant signature) Submitted upon 

3 ]:~_Acknowlet.l(lP.fllent request from HCDD. ------·- ---••W•••--

4 

30 Days Prior to move. Must Include rent amount, apt. ff, and mc-"1~ 0 ,-bee 

re,npor;iry_Relocatlon 30 nay Notice .. __ 
--···· ---·· 

__ Refor to example online at HCDD. APPENDIX 11 



4 

4 

4 

1-6 

1-6 

1-6 

1-6 

6 

G 

Tenant Acknowledgement 

Transfer 3D Day Notice 

Tenant Acknowledgement 

Move In Notices w/ updated Rent Roll 

Skip/Abandonment Notice/Breach of Lease 

Eviction/Court Orders 

Tenant Status Report w/ Rent Roll 

~elocatlon Compliance Review 

··-
Appllcant must have proof tenant received all Notices. (malled certified, 
return receipt or hand dellvered with tenant signature) Submitted upon 
request from HCDD. 

30 Days Prior to move. Must Include rent amount, apt. fl, and moving date. 
Refer to example onllne at HCDD. 

Applkant must have proof tenant received all Notices. (malled certlfled, 
return receipt or hand delivered with tenant signature) Submitted upon 
request from HCDD, 

If Appllcable. Refer to example onllne at HCDD. 

If Applicable. Must submit tenant's Final Account Statement. Refer to 
example onllne at HCDD. 

If Applicable. Must submit tenant's Fina! Account Statement and copy of 
Court Order. 

Monthly report beginning at ION. Submitted by the 10th of each month. 

Prior to Retalnage being paid. Reviews usually begins after f[rst moves. 

Prior to Retalnai::e being paid. Must Include: Moving Contract, Petalled 
Evidence Relocation Exp. Paid ~-----· - Invoice, and Check (front and back). 

Uso th!, che,~llst to anemble ~nd evaluate Information per1alnlnc to t<mpowy relocotlon of1enanu In r~h•bllfrallon 

profecU only {Uniform Relocallon flct •nd related regul,Uons) 
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Exhibit 2 

EXAMPLE/SAMPLE 

RELOCATION PLAN 

1. Cover Sheet must Include: 

Name of Project 

Address of Project 

Name of Owner/Entity 

2, Table of Contents: 

A. Property Summary 

1. Current Demographics 

2. Displaced Persons 

B. Relocation Destination 

C. Temporary Relocatlon Benefits 

1. Tenant Notices 

2. Moving Assistance 

3. Utility Transfers 

D. Tenant Relocatlon Benefits 

1. Tenant Notices 

2. Covered Costs 

3. Advisory Services 

E. Relocation Services 

1. Transportation 

2. Communication 

3. Delinquent Utrllty BIiis 

F. Relocation Recordkeeplng and Notices 

1. Relocation Plan Assurance Letter (sign and dated) 

2. Site Map 

3. Potential Transition of Tenants/Tenant Trans[tlon Schedule 

4, Tenant Packet (Include Blank Notices with submission of Plan) 

General Information Notice 

Non Displacement Notice and/or 

• Notice of Eliglbility 

• Temporary Reio cation 90 Day Notice 

• Temporary Relocation 30 Day Notice 

• Transfer Notice 30 Day Notice 

5, Construction Schedule 

Letterhead 
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Project Reio ca tlon Speclallst Contact Information 

Owner Contact Information 

A, Project Summary 

1. Current Demographics 

The property Is located In the section of the City of Houston, Texas, specifically at the 

intersection of ( ) streets. Harris County Key Map page ( ). The project contalns a total of 

acres or approximately ( ) square feet. The shape of the property Is generally rectangular with 

approximately ( ) feet of frontage on the ( ) line of ( ) and ( ) feet on the ( ) llne of(). 

Accessibility to the property is via () Road·frorn the {l to() or(), The property Is located within 

the City Limits of Houston and has public water and electric and natural respectlvely to the site. 

Telephone service Is provided by(). The property is/ls not deed restricted as to use and the City 

of Houston does not subscribe to zoning ordinances. The property was constructed In (); the 

project has a total of D buildings, (l residential and () anclllary (office/community bufldlng and 

laundry). The residential buildings are a mixture of() stories and/or(). There are a total of() 

units, There are() floor plans which vary from one another by bedroom count and number of 

bathrooms. This Relocation Plan has been developed due to renovations of the property which 

Is scheduled to start(). 

(INSERT CURRENT UNIT MIX TABLE HERE) 

Parking is (covered/not covered), the parking.and drive are() paved. There are a total of() 

parking spaces, there are () spaces designated 504 accessible. Project amenities Include: () 

currently()% are/are not restricted by(), 

2. Displace Persons 

The renovation of the property is expected to take approximately () months and it is "NOT" 

anticipated that there will be any "displaced persons" who by definition are persons that must 

move from the property permanently. If It is determined that there are, the plan wlll be 

amended to address the special requirements particular to the tenants. These tenants would be 
given the Notice of Ellgiblllty for Relocation Assistance (see e1rnrnple in Section F) which would 

inform them of their rights under URA: 

B. RELOCATION DESTINATION 

There have not been any new leases executed in the last() months In order to have units 

available to move tenants into, The Relocation Specialist will track the vacant units each month 
during renovation and submit tracking documentation to HCDD. A tenant transition plan will be 
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mapped out and submitted to HCDD. This plan will show which tenants will be moved and the 
new rehabbed units they will be moved to. (See Section F, 3) 

ff there are no available units onsite the tenant will be provided temporary housing In the 

development listed below. (Property name) will assure that all temporary housing provided ls 
decent, safe, and sanitary on a non discriminating pasls for fomllles or lndlviduals who may be 
moved offslte. 

If It becomes necessary to house tenants in temporary units other than a subsidized housing 
complex, attempts will be made to find single family units. Rents paid by (your property name) 

wlll represent the difference In the tenants current TIP and any additional rent that the tenant 
must pay. In addition, all relocations off site will be within a Ave mile radius unless It Is in 
response to a request to a "reasonable accommodation". 

(INSERT TABLE WHICH LISTS "DEVELOPMENTS AVAILABLE FOR RELOCATION HERE-Include name 
and address of property, contact information) 

C. TEMPORARY RELOCATION OF TENANTS 

1. Tenant Notice 

In preparation for the relocations,() will conduct group meetings to notify the tenants of the 
plans for the complex. In addition to these group meetings, the tenants wlll also receive written 
notices of the overall renovation plans and notice of the plans for their relocation, Tenants wlll 
be notified that they should not move on their own or contact a mover because they would risk 
being held responsible for these cost and/or forfeit relocation benefits. 

Each tenant wlll be given a packet of information that is Included in Section F of this plan and It 
Includes Items mandated via URA. Every attempt wlll be made to keep the tenants Informed 
and to answer any questions that they may have. 

2, Moving Assistance 

Moving services wlll be made available to the tenants. Each resident will be given the option of 
receiving packing assistance, If a resident prefers to pack their own persona[ possessions, they 
wlll be provided packing supp Iles, All residents wlll be provided written notices of their 

scheduled moving date and time In their 30 day notlce. (See Section F, 4) 

3, Utlllty Transfers 
A letter will be sent to the utility providers of the property. It will explain the plans for the 
property renovation and for them to anticipate numerous requests for transfers within a short 
period of time. The tenant will be responsible for scheduling the transfer o{thelr utilities and 
are expected to notify the relocation specialist of the date and time the transfer Is scheduled. If 
there are any problems with any transfers the property will have the utilities turned on In the 
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properties name and the tenant will be given 1D days to resolve the Issues with the utility 
company. 

D. TENANT RELOCATION BENEFITS 

1. Tenant Notice 

Tenants wlll be given notice of what charges and deposits will be covered in the relocation and 
they will have to sign it and Indicate that they understand that there are no other costs that will 
be covered. 

2. Covered Cost 

(Your property name) wlll pay for packing and moving costs that are scheduled by the relocation 
speciallst. (Your property name) wlll also cover the cost of deposits or transfer fees for the 
utilities, any increase in rent of the off site temporary housing, If appllcable; and 
telephone/cable at both the temporary unit and the return to the newly renovated unit. These 
costs WIii be paid dire'ctly to the providing agency and attached to the tenants unit and head of 
household. These c:osts will not be paid on behalf of anyone that moves prior to the 
coordination efforts of the Relocation Speclallst or due to Eviction for Cause. 

3. Advisory Servkes 

(Your property name) wlll contact and Interview each person who Is affected by the project to 
discuss his/her needs, preferences, concerns, and to answer questions. (Your property name) 
wl!I use the Site Occupant Record (Exhibit Bof HCDD Relocation Polley) to record Interview of 
each household. (Your property name) wlll also provide information about the project and any 
benefits the tenant may be ellglble for; as applicable to the tenants' circumstances (49CFR 
24.205(c)). 

E. RELOCATION SERVICES 

1, Transportation 

Relocation of the tenants will be done In phases; the Relocation Specialist will be able to provide 
the necessary supportive services that may required. If off site housing Is used and there Is a 

need, transportation wlll be provided to the tenant via taxi companies to tour the proposed 

Unit. 

2. Communication 
Each tenant wlll be given written Inform a t!on outllnlng the process and will be given group and 
Individual access to the Relocation Speclallst. The tenants that may require special assistance 
due to· a disability wlll be Identified and wlll be provided assistance in a non-discriminatory 
manner. 
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3. Delinquent Utfl!ty B1{13 
If the tenants do not have the financial resources to pay dellnquent utlllty bills that would 
hinder services being transferred to their temporary unit, the property wlll have the seNices 

temporarily placed under the property name. The tenant would have 10 business days after 

move-in, to resolve the Issue with the respective utility company. 

F, RELOCATION RECORDKEEPING AND NOTICES 

NOTE: Blank Notices submitted In this section. 
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RELOCATION PLAN ASSURANCES 

I certify that this relocation plan contains accurate information and has been preparsd In 
accordance with 49 CFR Part 24, Uniform Relocation Assistance (URA) and Real 
Property Acquisition Final Rule and Notice. I further assure that: 

1. Relocation staff knows and will follow URA requiremen1s; 
2. 

on staff who wfll Implement this plan are familiar with Its 
contents and the requirements; 

Relocati 

3. Sufficie 
nt funds have been appropriated, reserved, set aslde or otherwise committed 
to cover the anticipated relocation cost; 

4. Fa mi Iles 
and individuals will have full opportunity to occupy comparable, decent, safe, 
and sanitary housing; 

5. Relocatl 
on payments wlll be made promptly by the borrower and to the full extent for 
which tenants are eligible; 

6. The 
project activities have been planned In a manner that will minimize hardships 
to tenants; 

7. All 
tenants will be given a reasonable period of time to move and no one wlll be 
required to move unless a comparable replacement unit is available or 
provided for; 

· 8. Relocatl 
on assistance and advisory services will be provided In accordance with the 
needs of the tenant. 

Print Name 

Title 

Signature 
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Dale 

SITE MAP PAGE 
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Exhibit 3 

RELOCATION PLAN ASSURANCES 

CDBG/HOME Multifamily Projects 

1 certify that this relocation plan contains accurate information and has been 
prepared in accordance with 49 CFR Part 24, Uniform Relocation Assistance 
(URA) and Real Property Acquisition Fina[ Rule and Notice. I further assure that: 

1. Relocation staff knows and will follow URA requirements; 
2. Re 

3. 

location staff who WIii Implement this plan are familiar with ils 
contents and the requirements; 

Su 
fficlent funds have been appropriated, reserved, set aside or othe1-wise 
committed to cover the anticipated relocation cost; 

4_ Fa 
milles and Individuals will have full opportunity to occupy comparable, 
decent, safe, and sanitary housing; 

5. Re 
location payments wlU be made promptly by the borrower and to the full 
extent for which tenants are eligible; 

6. Th 

7. 

e project activities have been planned In a manner that will minimize 
hardships to tenants; 

All 
tenants wlll be given a reasonable period of time to move and no one will 
be required to move unless a comparable replacement unit Is avallable 
or provided for; 

8, Re 
location assistance and advisory services w!II be provided In accordance 
with the needs of the tenant. 

Print Nama 

Tille 

Signature 
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Exhibit 3 

Date 
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Exhibit 4 

Relocation Budget for (Project Nome), (Date) 

PACKING & Sub-total cost I 
MOVING Cost per URA Cast per packing & moving ! 

Total Number of Units Unit Unit* per type of unit isubtotal URA Cost 

!TYPE OF UNIT 

O.DD 0.00 0.00 

0.00 0.00 0.00 

0.DD 0.0D 0.00 

D.00 0.00 0.DD 

[TOTAL UNITS oj 

[TOTAL COST PACKING & MOVING 

lTDTAL URA COST 

[MtSCELLANEOUS COST 10%** 

[TOTAL RELOCATlON BUDGET 

DIC:CK YOUR MATli 

* URA _Cost include transfer fees, non refundable deposlts and increased rent for off-site temporary units. Refundable deposits are 

no longer an eligible cost under the URA. 

HMiscetlaneaus Cost include mall cost and any unforeseen cost of relocation. 

,,. 
""O 
""O 
rn 
z 
0 
x 
)-> 
)-> 

o.oo] 

o.oo] 
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Exhibit 5 

NOTICE TO REAL PROPERTY OWNER/SELLER 

Date: _________ _ 

Owa er(s)/Sellcr(s): ---------------------
Buy c rs ( s): ----------------------~--
Address of Property Under Consldemtlon: _________________ _ 

Dear Owaer(s)/SeI!er(s): 

Property believed to be owned by you is being considered for purchase, as referenced above. Because 
Federal funds may be used in the purchase of your property, we are required to disclose the following 
information by the U, S. Department of Housing and Urban Development (HUD) in uccordance with the 
Uniform Relocation Assistance and Renl Property ,Acquisilion Policies Act as amended (URA), Section 
24.101 (6)(2): 

l. The proposed snlc is voluntary. In the event negotintions fail to result in an agreement, the 
prope~y will not be acquired by either voluntary purchase or eminent domain. 

2. The fair market value of the property is esiimated to be$ _____ .. However, since this 
transaction is voluntary, current or future negotiations may result in a different price that may be 
the same, higher or lower than lhis amounl. 

An owner-occupant who sells his or her property under these terms does not qualify as a displaced person 
for relocotion payments, Additionally, any person who occupies the properly for the purpose of obtaining 
assistance under the URA does not qualify as a displaced person. However, tennnt-occupants displaced 
as a result of voluntary acquisition may be entitled to URA rdocation nssistance and must be informed in 
writing as soon as feasible. 

In accordance with HUD requirements, if the infonnation proved above is disclosed after an option to 
purchase or contrncl has been executed between the Buyer(s) and the seller(s), the Seller(s) must be 
provided the opportunity to withdrnw from the agreement. 

Any title deficiencies, liens, or enoumbrnnces on Lhe property must be cleared prior to any closing. 
Generally, this is n cost thnl is borne by the Seller(s) of the property; however payment of these costs may 
be negotiated between the Buyer(s) and Seller(s). No federal funds con be used to pny these costs. 

Should you have any questions, please feel free lo con(nct: _______________ _ 
(Name of Contact Person) 

__________________ at _____________ _ 

(Name of City/County/State/Organization/Lender) (Telephone Number) 

Receipt acknowledged this _____ day of _________ , 2010 

Seller(s) (Seller(s) 
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Exhibit 6 

NOTICE TO REAL PROPERTY OWNER/SELLER 

Date: ----------
Owuer{s)/Scllcr(s): ____________________ _ 

Buyers{s): ____ _ 

Address of Property Under Considerntiou: _________________ _ 

Dear Owner(s)/Seller(s): 

Property owned by you has been contracled for purchase, as referenced above. Because Federal funds 
may be used in the purcbose of your property, we are required to disclose lhe following info1111ation by 
the U.S. Department of Housing and Urban Developmenl (HUD) in accordance with the Uniform 
Relocation Assistance and Real Property Acquisition Policies Act us amended (URA), Section 24. l 01 
(b)('.2): 

l. The proposed sale is voluntary. In the event negotiations fail to result in an agreement, the 
property will not be acquired by clther voluntary purchase or eminent domairi. 

2. The fair market value of the property is estimated to be$ _____ . However, since this 
transaction is voluntary, current or future negotiations rnay result in a different price that may be 
the some, higher or lower than this amount. 

A.JJ owner-occupant who sells his or her property under these terms does not qualify us a displaced person 
for relocation payments. Additionally, any person who occupies the property for the purpose of obtaining 
ussistancc under the URA does not qualify as a displaced person, However, tenant-occuponts displaced 
os a result of voluntary acquisition may be entitled to URA relocation assistance and must be informed i.n 
writing as soon ns feasible. 

ln accordance with HUD requirements, if the information proved above is disclosed after an option to 
purchase or contract has been executed between the Buyer(s) and the seller(s), the SeUer{s) must be 
provided the opportunity to withdraw from the agreement. 

Any title deficiencies, liens, or encumbrances on the property must be cleored Jll1QUQ any closing. 
Generally, lhis is a cost that is borne by the Seller(s) of the property; however payment of these costs may 
be negotiated between the Buyer{s) and Seller(s). No fcdernl funds can be used to pay these costs. 

Should you have any questions, p\eose feel free to contact: _______________ _ 
(Name of Contact Person) 

nt ----------------------------~---(Name of City/Counl)1/Slntc:/Orgnnizalion/Lendcr) (Telephone Number) 

Rece[pt acknowledged this _____ day of ________ , 20 I 0 

Seller(s) (Seller(s) 
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Exhibit 7 

MOVE-IN NOTlCE 

(GUIDEFORM NOTICE TO PROSP!:CTIVE TENANT) 

Grantee or Agency Letterhead 

{date) 

Dear ________ ____, 

On (date), (property owner) submitted an applicatlon to the City of Houston, Housing and 
Communit_y Development Department for flnandal assistance under a program funded by the 
Department of Housing and Urban Development (HUD). The proposed project involves (acquisition) 
(rehabilitation) (demoHtion)-and/or (conversion) of the property located at (address). 

Because Federal funds are planned for use ln this project, the Uniform Relocation Assistance 
and Real property Acqulsltlon Pollc!es Act of 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 appficatlon was submitted for HUD funding. However, if you choose to occupy this 
property subsequent to the application for federal financial assistance, as a new tenant you will not be 
ellglble for rslocatlon payments or assistance under the URA (and/or section 104(d)). 

This notice is to inform you of the followlng Information before you enter Into any lease 
agreement and/or occupy the property located at the above address: 

• You may be displaced by the project. 

• You may be required to relocate temporarily. 

• You may be subject to rent Increase. 

• You will not be entitled to any payments or assistance provided under the URA (and/or 
section 104(d)), If you have to move or your rent Is Increased .is a result of the above 
project, you wlll not be reimbursed for any such rent Increase or for any costs or 
expenses you may lncur In connection with a rnove as a result of the projects. 

Please read this notification carefully prior to signing a rental agreement and moving Into the 
project. If you should have any questions about this notice, please contact (Grantee or Agency) 
at (address and telephone number). Once you have read and understood this notice, please 
sign the statement below If you stH! desire to lease the unit. 

Slncerely, 

(Name and title) 
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Exhibit 7 

I have read the above Information and understand the conditions under which I am moving Into 
the project. 

Note: 

Print Name of Tenant(s) 

Slgnature{s) 

Address and Unit Number 

Date 

Th is ls a guldeform. It should be revised to reflect the project circumstances, 
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Site Occupant Record - Residential Project Name: ______ _ 
>------------------------------------, Project#: ________ _ 

LOCALITY/AGENCY Relocation Case#:------'---

Date of Initial Interview: ________ Interviewer: Acquisition Parcel#; ____ _ 

NAME OF OCCUPANT __________________ _ CHECK: 0 FAMILY O INDIVIDUAL 
0 OWNER O TENANT ADDRESS _______________ _ 

TELEPHONE NUMBER _______ CENSUS TRACT _____ _ 
~:--=c=--:-:::==~-:::-:::=-=-==--,-:-:--:-:-:-:-:-::-===-:--:-:-c::=--::---,.,..,.,---,----,----1 DATE OF GENERAL INFORMATION NOTICE ___ _ 
j 1S THIS ADDRESS LOCATED IN A HUD DESIGNATED RENEWAL COMMUNITY EFFECTIVE DATE OF NOTICE OF ELIGIBILITY FOR RELOCATION 
, OREMPOWERMENTZONE? QYES O ND ASSISTANCE _____ _ 

DATE PRIVACY ACT STATEMENT EXECUTED _____ _ 

DATE OCCUPANT FIRST OCCUPIED THIS DWELLING _____ _ (INCLUDE COPY OF NOTICES AND SIGNED PRIVACY ACT STATEMENT 
lN CASE FILE) 

RACIAUETHNIC CLASSIFICATION ! HOUSING COSTS AND CHARACTERISTICS OF DISPLACEMENT DWELLING I 
(CHECK ALL THAT APPLY) 1 

0 AMERICAN INDIAN OR ALASKAN NATIVE • ASIAN 
0 BLACK OR AFRICAN AMERICAN 
0 HISPANIC OR LATINO 
0 NATIVE HAWAIIAN OR OTHER PACIFIC 

ISLANDER 
D WHITE 
0 AMERICAN INDIAN OR ALASKAN NATIVE 

AND WHITE 
, 0 ASIAN AND WHITE 
I • BLACK OR AFRICAN AMERICAN AND 
I WHITE I D AMERICAN IN• lAN OR ALASKAN NATIVE 
, AND BLACK OR AFRICAN AMERICAN 
Lo oTHER MULT1-RAc1AL 

J;, 
--0 
-0 
[17 

z 
CJ 
x 
I-" 
I-" 

OWNER: 
MONTHLY MORTGAGE 

TENANT: PAYMENT (P&I) $ ___ _ 
MONTHLY CONTRACT RENT$___ AVERAGE MONTHLY 
AVERAGE MONTHL y UTILITY COSTS $ ---- I 
UTILITY COSTS $ --- REAL PROPERTY TAXES ~ ____ I 
MONTHL y HOUSING COSTS $ ___ MONTHL y HOUSING COSTS $ ---- l 

I NO. OF-ROOMS -- NO. OF BEDROOMS_'_ I 
UNIT IS: • HOUSEKEEPING • NONHOUSEKEEPING I 

Page 1 of3 Exhibit 8 
10/06 



SURNAME, GIVEN RELA-

NAME(S}/SSN(S} TION· 
SHIP 

I 

I : 
' 
\ 

\ 
I 
I I 

i 
! l 
i I 
I 
l 

\ 
! I 
I 
i l 
I 
I 
I 

SPECIAL CHARACTERISTICS 
OF HOUSEHOLD (E.G., 
DISABLED, ELDERLY, ETC.} 

)> 
-0 
"'CJ 
l'T7 
z 
0 
x 
r-' 
r-' 

. - .. 

I 
\ 

I 

I 

I 

I 
l 

SOURCE OF INCOME . i 

SEX AGE OCCUPATION 
EMP. WELF. PENS. OTHER 

(IDENTIFY) 

I 
' 

I I I 
i I c: 

I I 
,~ 

l ! 
I 

I 
I I l I I 

I ! I 
I l I I ' 

i I 
I I I I 

I I 
I 

I I i 
I I 

l 
I 

I 

I I 

i l 
I I 
I i 

TOTAL GROSS MONTHLY INCOME: $ 

REHOUSING PREFERENCES: 
0 PURCHASE O RENT O SUBSIDIZED HOUSING O NONE 
LOCATIONfNEIGHBORHOOD CONSIDERATIONS: 

PETS, GARAGE, ETC.: 

GROSS 
MONTHLY 
INCOME 

I 
I 

l 
i 

! 
I 

NAME OF EMPLOYER AND 
TELEPHONE NUMBER 

REHOUSING 
REQUIREMENTS: 
NO. OF ROOMS 
NO. OF BEDROOMS 
MAX. MONTHLY 
HOUSING COSTS $ 
MAX. PURCHASE 

PRICE $ 
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HOUSING REFERRALS 
I I I Action on Referral 

' (If refused, indic• tc I I 

Low why. AJso indicate 
Type of Unit Size of Unit In-come whet.lier unit is : 

Mo Rent+Est Unit Or representative 
i Address Census # of # of Unit AYail Avg Mo Utility Minority comp:arnblc used ns 
/ Date (Include Apt No.) Track Rent Sales Subsidized Rms Bdrms Costs/Sales Price Inspd Date Area? basis for pmt limit.) 

I I I l 
I 

I 

l i I I I 

l I I I I I 
l 

I I ! 
i I I I I I 

REPLACEMENT D'WELLlNG UNIT 
i DATE OF MOVE ADDRESS CENSUS TRACT 

IS THJS ADDRESS LOCATED IN A HUD DESIGNATED RENEWAL COl.VIMtlNITY OR EMP0'\1/ER!-vrEl:·;"'f ZONE? 0 YES O NO 
RELOCATION PAYMENT(S) 

MONTHLY HOUSlNG COST (MliC) 0 D.S. & S O NOT D.S. & S MOV ..EXP. RID' 
i7 RENTAL O PURCHASE DATE OF INSPECTION TYPE O ACTUAL O RENTAL 
MONTBL y REi'ff S MORTGAGE PAYlvIENT (P&I) S DATE OF REINSPECTION O FIXED O DOW1H'J'v1T 
EST. A VEP-.,'\.GE, REAL ESTATE TAXES S NO. OF ROOMS O 130-DA y HO 
Ii'lONTHL y EST. UTILITY COSTS S NO. OF BEDROOMS AJ\10UN1r $ s 
OTILlTY COSTS S TOT AL IVIB:C S __ (laclade copy or lnspectio11 DATE CLAlM FILED 
TOTAL !1-rHC ·s SALES PRJCE S Reportiin ~= file.) DATE CLAIM PAID 

(lnclude coo,• of Cleim forms in Case File) 

TEl\1:PORARY lIOUS~G 
Al'PEAL F'Il.,ED: D YES D NO 

IS UN1T IN AREA OF L0W-lNCOM:E OR DATE REASON 
IF YES, INDICATE TYPE: 

MINORITY CONCENTRA TlON'? D p AYMJENT(S) • YES D NO ADDRESS RENTAL$ 0 HOUSING 
' IS UNlT SUBSIDCZED? DATE OF MOVE TO PERMANENT lDWELLING D OTHER 

J:,­
-,:i 
-,:i 
rn z 
Cl 
x 
1--' 
1--' 

• YES D NO 

(Identify) 

OUT-OF-POCKET EX;I'ENSES PA.ID: 
MOV1NG EXPENSES 
INCREASED HOUSING COSTS 

$ 

$ 

(Include copy of Appeal in Case Flle} 
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Exhibit 9 

INSTRUCTION FOR FILLING OUT ANO UPDATING THE TENANT.STATUS REPORT 

L 

un a Rent Roll on the date City Council approves project contract. This is your 
Initiation of Negotiations (ION) date. Import Information for columns, Move In 
Date, Resident Name, Unit II, Size/Type. This Is the list of residents you must track 
during the renovation period. 

2. Update spreadsheet Information monthly and subrnl~ t-o HCDD by the 101
h of each 

month with all documentation pertaining to tenants for that month, Such as, copies 
of Notices addressed to tenants w/ receipts, move out checklists, final account 
statements, evictions (court order), transfers, temporary relocations, final moves w/ 
leases, etc. 

3,ifyou need to add columns or rows to Include any of these headings or to add new 
tenant names to a vacant units please do so. 

4. Please do not remove any previous monthly Information. If column does not pertaln 
to your project please type N/A. 

5.Please note If tenant Is a: Move In, Skip, Lease Ended-gave notice, Lease Ended-no 
reamn given, or Eviction, in the Reason for Move Out (comment) rnh,,1rnn. 

Please contact your Relationship Manager at 713-868-8300 or Elizabeth Spinnenweber at 

713-868-8426 if you have any questions, Thank you. 

R 
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Exhibit I 0 

(date) 

Dear 

GUIDEFORM GENERAL fNFORMA TION NOTICE 
RESIDENT[A.L TENANT NOT DISPLACED 

Grantee or Agency Letterhead 

(City, County, St!llc, Public Housing Aulhmil\' (Pl-IA), othcrL_, is interested in 
rehabilitating the ~roperty you currently occupy at (address) for a proposed 
project which may receive funding nssistance from the U.S. Depnrtment of Housing and 
Urban Development (HUD) under the _________ program. 

The purpose of this notice is to i.nfonn you that.you will not be displaced in connection 
with the proposed project. 

ff the projcol npplicntion is llpprovecl and federal financial assistance provided, you may 
be required lo move temporarily so that !he rehabilitation can be completed. lfyou must 
move tcm1porurily, suitublc housing will be rnade available to you and you will be 
reimbursed for L\ll rnasonnb!e out of pocket c:x.penses, including moving costs and any 
increase in housing costs. You will need to continue to pay your renf o.nd comply with all 
other lease terms and conditions. 

Upon completion of the rehabilitation, you will be able to lease and occupy your present 
apartment or anoU1cr suitable, decent, safe and sanitary apartment in the same 
building/complex under reasonable terms and conditions, * 

Irfoderal financial asHistance is provided for the proposed project, you will be protected 
by a federal law known us the Uniform Relocation Assistpnce o.od Real Prnperty 
Acquisition Policil!s Acl (URA), One oHbe URA protections for persons temporarily 
relocnlcd is that Sllch rnlocations slrnll not extend beyond ono yenr. If t!w temporary 
relocation lasts more than one year, you Will be cootDctc<l and offered nil pem1nncnt 
relocation assistance ns a displaced person under the URA. This assistance would be in 
addition to a_r1y assistance you may receive in connection with temporary rc!ocu!ion and 
will not be reduced by the amount of any tempornry relocation assistance previously 
provided. You will also have the right to appeal lhe agency's dcten11inatio111 if you feel 
that your application for assistance was not properly considered. 

(NOTE: Pursuant to Public Law 105-1]7, aliens not lawfully present in the United 
States arc !tot eligible for 1·!!locatlon nssistarn;c, unless sul:h ineligibility would t·esult 
in cxccptionnl hardship to a quulilyiug spouse, pnrcnt, 01· child. All persons seeking 
relocation assi!,;tancc wiU be rnquit·ed to certify tltnt they arl\ a United States citizen 
or national, or an alien lawfully present in the United Stutes.) 

App. 2-1 [l 0/06] 
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We urge you not to move at this time. ff you choose to move, you will not be provided 
relocation assistance. 

Please remember: 

• This fa not a notice to vacate the premises. 
• This is not a notice of relocation eligibility. 

You will be contacted soon so that we can provide you with more information about the 
proposed project. If the project is approved, we will make every effort to accommodate 
your needs. In the meantime, if you have any questions about our plans, please contact: 
(name) _________ , (title). _____ , 

(address)_______ ·-------• (phone) _______ _ 

Sincerely, 

(name and title) ·-------------
Enclosure 

NOTES. 

1. The case file must indicate the manner in which this notice was delivered (e.g., 
personally served or certified mail, return receipt requested) and the <lute of delivery. 
{Sec Paragraph 2-3 I of Handbook l 378.) 

2. This is a guidcform. It should be revised to reflect the circumstances. 

[ 10/06] 

Based 011 the applicable HUD program regulations, If "reasonable tenns and 
conditions, "are defined, one of the following statements or other language may 
also be requ.ired in this Notice: 
a. Under HOME at 24 CFR 92.353(c)(2){C){l): µYour new lease will be for a 

term of not less than one year at a monthly rent will remain the same or, if 
increased, your new monthly rent and estimated average utility costs will not 
exceed: 1) ff you are low income, the total tenant payment as defined by 
HUD (under 24 CFR 5. 628), or (2) 30% of the monthly gross household 
income, if you are not low income." 

b. Under CDBG at 24 CFR 570.606(b)(2)(D)(l): ''Your monthly rent will 
remuin the same or, if increused, your new rent and estimated average utility 
costs will not exceed 30% of the household's average monthly gross income." 

c. Under Section 221 Mortgage I11sum11ce Programs under 24 Cf'.R 211. 795(i): 
"Your monthly rent and estininted average utility costs will not exceed the 
amount approved by HUD." 

App. 2-2 APPENDIX 11 



Exhibit l l 

{date) 

Dear 

GUrDEFORM GENERAL fNFORMA Tl ON NOTICE 
RESIDENTIAL TENANT TO BE DISPLACED 

Grantee or Agency Letterhead 

--~<'--'C='i-=---ty_, Countv, Slate, Public l·fousing Authority (PHA), other) , is interested 
in (acquirinr!, rnlrnbilitatinu, demolishing) the prnpcrty you currently 
occupy at (address) for a proposed project which may receive Ii.1nding assistance 
from lhc U.S. Dcpnrlmcnt of Housing and Urban Development (1-fUD) under the 

_________ program. 

The plll-posc of Ibis notice is to inform you that you may be displaced as u result of the 
proposed project. This rwlice also serves to inform you of your potential rights as a 
dispiur,cd person under a federal law !r..nown us the Uniform Relocation Assistance and 
Real Property Acquisition Policies Act (UR.A). You may be eligible for relocation 
assistance and payments under the URA, ift1ie proposed project receives HUD funding 
and if you are displaced BS a result of ucqnisitiori, rehabilitation or demolition for the 
project. 

• This is !!.Q.t a notk.u to vacate the premises. 

• This is not a notice of reloention eligibility. 

If you a.re detennined to be eligible for rclocution nssistunce in I.he [Uhlfe, you mny he 
eligible for: l) Relocation advisory services including help to you fincl-another pince lo 
live; 2) At least 90 days advance wdtten notice of the dute you will be required to move; 
3) Payment for your moving expenses; nnd 4) Replucement housing pnyments to enable 
you to rent, or if you prefer to purchase, n comparnblc replucement home. You will ulso 
have the right to oppeal the agency's dctenninntion, if y0t1 feel that your application for 
assistance was not properly considered. The eoolosed HUD brochure, "Relocation 
Assistance To Tenants Displaced From Their Homes" provides an explanation of this 
assistance and other helpftil information. 

(NOTE: Pursuant to Public Lnw 105-117, nUcns not lawfully present in the United 
States are not eliglhle for relocation assistance, unless such ineligibility would result 
in exceptional hnrdship to n qualifying spouse, parent, or child. All persons seeking 
1·eloc11tlon assistance wiU be required to certify that they are ll United Stutes citizen 
or national~ or an alien lawfully present in the United States.) 

Pleose be advised that you should continue to pay your rent and meet any other 
obligations as specified in your lease agreement. Failu,re to do so may be cause for 
eviction. [f you choose to move or if you am evicted prior to receiving a fonnal notice of 

App. 3-1 [J D/06J APPENDIX 11 
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relocation eligibility you will not be eligible to receive relocation assistance. It is 
important for you to contact us before m~king ony moving plans. 

Again, this is not n notice to vncntc the premises nnd docs 11ot e!ltnhlish your 
eligibility for n.!lueaiion paymcrtts ur assistaur.c at this time. If you are determined to 
be displnccd nnd arc required lo vncnle Lhc premises in the fohire, you will be infonned in 
writing. fn l.he event the proposud project does )10t proceed or if you are determined not 
to be displaced, you will also be notified in writing. 

If you have uny questions about this notice or the proposed project, please contact 
(name) __________ , (tilk) 
(address) _______________ , (phone) 

Sincerely, 

(name llnd title) __________ _ 

Enclosure 

NOTES 

1 _ The case file must indicate the m11nner in which this notlce was delfvered (e.g., 
personnlly served or cerli fied mail; relu_rn recdpt requested) and the date of delivery. 
(Sec Parngroph 2-3 I off-Tnndbook 1378.) 

2. Tbis is a guidefonn. Tl should be revised to reflect the circumstances. 
3. OpLional paragraphs for displnced residents of public housing projects (may be 

modified bused on the Pf-IA 's rcside11t ret·um poli_cy): 

[10/06) 

"Even though you will be provided all of the a_ssistance the URA requires for a 
permnnent move, the Authority believes that every resident disphtced from U1e 
site should have the right to reapply for occupancy once this project is complete. 
For this mason, after project completion, every res'idcnt who rece::ivcs UBsistance 
as a "displaced person" will be contacted and offered un opportunity to reapply 
for occupancy in the uewly-revitalized community. Furthermore, because you 
will be a former occupant who was "displaced" from the site, you will also 
receive a priority preference to return. 

In the event the number of those who request to rehlrn ond qualify for 
housing exceeds the number of units available, roting and ranking criteria will be 
used to identify those who will be offered a unit at the site until all available units 
arc filled. ff you do n:itum, the AuU1ority may help <ldruy the costs oftbe return 
move. If you have Replacement Housing Payments not yet spent or obligated, you 
may be a:c;k.cd to foii"eil lh•se payments as a condition for rett1ming; to public 
housing, since this assistance will no longer be necessary to meet your housing 
needs, Such assistance, if riot forfdted, must be considered as income und may 
affect your eligibility and rent." 

APPENDlX 11 
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(dctte) 
Dear 

GUrDEFORM NOTICE OF NOND[SPLACEMENT 
TO RESIDENTIAL TENANT 
Grantee or Age11cy Letterhead 

--------·· 
On (drLte) , lhc (Citv, c;mmtv, S(alc,_Public Housi!}g Authori!y (PHA), other}, notified you 
of proposed plnns to rchnbil!lilte the property you currcnlly llccupy flt (illl_drQfilD ___ for a project 
whieh could receive /uncling a3siscan0e from the U.S. Dcpflrtmen1 oi'J-!ousing 1mcl Urbrm 
Development (HUD) under the ___________ prognm1. On (dfltc) , lhc 
projed wns approved and will receive federal fimdiug,. Repairs will begin soon. 

• This Is II nolicl~ of no11displnccme11t. You will not be required Io move pennnnent!y c1s 
result of the rehnbi!itation. 

This notice gur1n1ntees you thl1 following: 
l. Upon completion of the rehubilituticm, you will be able to lcnse and occupy your present 

npMtment or nno(her sui!nblc, ciccont, snfc nnd snn.itary apnrtment in the same 
huildi.ng/cornplex. under rcn'smrnblc 1cnns and condi!ions. ~ 

1. If you musl move temporarily so thut the rehahililntion !:Un be completed, you will be. 
reimbursed for all of your extra expenses, including lhc GOSt of moving lo c1nd from 
temporary housing and any increased interim housing costs. The tcrnpnrnry uni( will be 
decent, safe cmd sanitru-y, and all other oonditiom; of lhc lempornry move will be reusonabl<:. 

Since you will huvc the opportunity to occupy n newly rehabilitated npnrtment, I urge you not to 
move. ([fyou do elect 10 move for your own rerlsons, you will not receive any rcloc£ltion 
assis<nnce.) \Ve will rnnke every effort to accommodate your needs. Bccal1SC fcdernl fi.mcling is 
involved in -this projecL, you are protc:ctctl by the Uniform Relocation Assist11ncc nnd Ren! 
Property Acquislfion Policies Act of l 970, ns £tmcndcd. Of course, you must continue to comply 
with the lcnns nnd conditions of your lease. 
lf yo1i huve uny questions, please· contuct µ1am_Q)_J_at (Rhone) ; 

(ctddre.Jl§)_. Tlus letter is imporlunl to you nhd should be retained. 
Sincerely, 
(name a11d lit{e) . 
App. 4-1 [l0/06) 1378 CHG-6 Appendix 4 
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NOTES. 
l. The case file must indicate the manner in which this notice wus delivered (e.g., personally served 

or certified mail, return receipt requested) and the date of delive1y. (See Paragraph 2-3 I of 
Handbook 1378.) 

2. Trus is a guidcform. It should be revised to reflect the circumstances. 

"'Based 011 the applicable HUD program reg11iations, if "reasonable /e1ms tJlld conditio11s, "are 
dejl11ed, one of the followi11g statements or ot/rer Tanguage may also be required in this 
Notlce: 

[ 10/ 

fl. Under HOME at 24 CFR Y1.35J(i:)(2)(C)(!): "Your new lease will be for a term of not 
less tl1an one yeur nl u monthly renl will renrnin the snmc or, if ir1cn.:nscd, your new 
monthly rent nnd cstrmatcd average utility eosts will not exceed: I) if you nm low 
income, tl.ie total t~trnnt pnymcnt us defined by HUD (tmder 14 CFN. 5.628), or (1) 30% 
oftbc monthry gross household income, if you nre Ml low income," 

b. Under CD13G at .?4 CFR 57/J.606(b)(2}(D)(J): "Your monthly rent will remain tile smno 
or, ifincreBsed, your new rent rmd cstimulcd average utility to.sis will nol exceed 30% of 
the household's avernge monthly gross income," 

c. Under Section 22 l Mortgage fns!lrance P1·ogrmm at 24 CFR 221. 795(i); "Your monthly 
rent and es!um1ted a.verage utility costs will not exceed the mnount approved by HUD." 

APPENDIX 11 



Exhibit 13 

(d!lte) 

Dear 

OUIDEFORM NOTICE OF EUGIBlLlTY FOR 
URA RELOCATION ASSISTANCE 

RESIDENTIAL TENANT 

Grantee or Agency Letterhead 

-----
On (df\te) , the (Cily, Counly, Slate, P11blic l·lousinP,, Authority 

(PHA), other) • notified y011 of proposed pln.ns to __[acquire. rclu1bilitntc,or 
demolish) the property you cum.mt!y occupy <1t (address) for a project 
which could receive funding assistunce from !he U.S. Department of Housing Md Urban 
Devclopmenl (HUD) under the ___________ program. On 
__ (dale) ___ , lhc projcGl wrrs ripproved and will receive fcderuJ funding. 

H has been determined lhnt vou will be displucecJ by the project. Since you are being 
displaced in <c:onneclion with this fetlcrnlfy funded project, you wilf be eligible for relocation 
ussistuncc und p£J.yments under the Unifonn Relocation Assistance and Real Property 
Acquisition Policies Act (URA). 

• This is your Notice of Eligibility for relocation assistance 
• The effective date of your eligibility is _______ . (lnsel't date of 

foitio.tio11 a/Negotiations, see 49 CFR 24.J(a)(JS) ornpplicable HUD 
program regulations) 

(NOTE: Pursuant to Public Law 105-117, uLiens not Iuwfnlly p.re.~ent [n the United 
Stutes ure not eligible for rclocution Rssishmce, unrcss such incligluillty would result 
in exceptional hardship to a qualifying spouse, parent, or child. A!! pc1·sons seeking 
relocation assistance will be required to certify that they 111·c n Un'ited States citl.zep 
or national, or an alien lawfully present In the United Stutes.) 

To curry· mll lhe project, it will be necessary for you to move. However, you do not 
need to-move now. You will be provided written notice of the date by which you will be 
required·to move. This dHte wi.11 be no less than 90 days from the date comparnble 
rcplucement ho.using has been mude a.voiloblc to you, · 

Enclosed is a brochure entitled, "Relocution Assistance to Tenants Displaced From 
Their Homes." Please read the brochure carefully. It ex.plains yow· rights and provides 
a.dditionul information on eligibility for relocation payments and what you must do in order 
to receive these payments. 
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111e relocation assistance to which you are entitled includes: 

Relocation Advisory Services. I:ncluding cmmseling and other assistance to 
help you find another home and prepare to move. 

Payment for Moving Expenses. You may choose: (I) a payment for your 
actual reasonable moving und related expenses, or (2) a fixed moving 
payment in the amount of$ ____ based on the URA Fix.ed Residential 
Moving Cost Schedule, or (3) u combination of both. 

Replacement Hou~ing_!::l!Y!ncnt. You maybe eligible for a replacement 
housing payment to rent or buy a replacement home. The.payment is based 
on sevcrnl factors including: (I) the monthly rent nnd cost of utility services 
for n cornpnniblc replnccrneut dwelling, (2) the monthly rent and cost of 
utility services for your. present home, and (3) for low-income persons, 30 
percent of your average monthly _srross household irn;ome. This payment is 
calculated on the di ffcrencc i11 the old and new housing costs for a one­
month period and multiplied by 42. 

Listed below are three comparable replacement dwellings that you may wish to 
consider for your replacement home. If you would like, we can arrange trunsportution for 
you to inspect these and other replacement dwellings. 

Address Rent & Utility Costs Contact Info 
l. 

2. 

3. 

We believe that the dwelling located at (address) is U1c most rcprcsentutive of 
your present home. 'l11e rnoriU1ly rnnl tu1cJ tl1e estimated uvernge monUtly cost of utilities for 
this dwelling is$ ___ and it will be used to c.:alculatc your maxinmrn replacement 
housing payment. Please con!act us immediately if yon believe this dwelfing is not 
comp£tro.blc to your current horne, We can exp!a.111 our basis for seiecting this dwclli.ng os 
.most reprcsenlntivo of your current home and discuss your concerns. 

· Based 011 tlm information you have provided about your income and the rent and 
utilities you now pay, you may be eligible for a maximum replacement housing payment of 
U[)proxirnately $ ___ (4•2 x $___J, if you rent the dwelling identified above as the most 
c:Gmrarable lo your u1rrcnl home or rent unother dwelling of equal cost. 
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Reph1ce1m:lnl hou:;ing payments urc not ndjusled to reflect !'uture rent incrc[lses or 
changes in income. This is Uw maximmn amount Uiat you would be eligible to receive. ff 
you rent n deccol, snfc uml sanitary home;; where lhc monthly rent und average esiimrrted 
utility costs arc less than the comimrnbk dwelling, your replucemcnf housing payment will 
be based on Llw actual cos\ of the dwelliog. \Ve will no! base your pnymcnl on any dwelliug 
that i:; not a comparable replaccme11t home. All rcplnccmenl housLng payments mus{ be 
paid in installments. Your payment wi 11 be paid in .J.L. installments. 

Should you choose to purchase (rather than rent) a decent, safe and sanitory 
replacement home, you would be eligible for n downpayment assistrnce payment which is 
equal to your maximum replacement housing payment, $ ____ *. Let us know if you 
are interested in purchn.sing a replacement home and we will help you locate such housing. 

Please note that aJI replacement housiog must be inspected in order to ensure it is 
decenl, safe and sanitary before any replocement housing payments are made. 

If you have n.ny quc~lions about this letter lHlU your eligibility for reloe:nticm 
QSSistance and p<1ymcnts, please contact ______ _(1wnw). __ , (lit.le) 1\t 

_(phone) iaddrcss) befr.>re you make any moving plans. 
H e/she-·will nssist you with your move to n nc,v home and help ensure Umt you preserve 
ynur eligi_bility· for nil relocutfon payments to which you may be ontilled. 

Rumcrul>cr, do not move 01' commit (o the purchase or lease of a rcplai::cmcnt 
home before we have u dumce to· fuither cliscw;s your cllgibility for relocation assistance. 
11tls letter is important to you and should be retained. 

Sincerely, 

(name & titre) 

Enclosure/s 

NOTES. 
* 

l. 

2. 
3. 

At the agency's discretion, a downpayment assistance payment that is less than 
$5,250 may be incrensed to any amount not to exceed $5,250. (See 49 CFR 
24.402(c)(l )) 

The cnse file must indicate the manner in which this _uotice was delivered (e,g,, 
personally served or ci::rtined mail, return receipt requested) o.ud the date of delivery. 
(Sec Pnrugrnph 2--3 I ofl-fandboolc 1378.) 
This is n guidcfonn. It should be revised to reflect the circumstances. 
Optionul paragraphs for displaced residents of public housing projects (may be 
modified based on the PHA's resident return policy): 
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"Even though you wi 11 be provided all of the assistance the URA req_uires for a 
permanent move, the Authority believes !fall every resident· displaced from lhe 
site should have the right to reapply for occupancy uncc Ll1is project is complete. 
For this reason, after project completion, every resident who receives assistance 
as a "displaced person" will be contacted nncl offered an opportunity Lo re,tpµly 
for occupancy in the newly-revitalized community. Furthennore, because you 
will be a former occupant who was "displaced" from the site, you will also 
receive a priority preference to return. 

fn the event the number of those who request to return and qualify for 
housing exceeds the number of units available, rating filld ranking criteria will be 
used lo identify those who will be offered a unit at the site until all available un~ts 
are filled. If you do return, the Aulhori Ly may help defray the costs of the return 
move. If you have Rcplacernenl l-lousing Paymenl'i not yet spenl or obligated, you 
may be asked to forfeit these payments ns 11 condition for rctur-ni ng to public 
housing, since this assistance will no longer be necessary to meet your housing 
needs. Such assistance, if not forfeited, must be considered as income and may 
affect your eligibility and rent." 
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Property Name 
Property Address 

Date 

Dear (resident), 

Temporary Relocation 90 DAY NOTICE Gulde-form 

On (GIN date), (property name) notified you of proposed plans to rehabilitate the property you 
currently occupy at (address). The project was approved and repairs/rehab will begin 90 days 
from this notice, We hope you are pleased and excited about the Improvements that we will be 
making to the property to Improve safety and attractiveness. 

This is your notice that constructlon will start In 90 days. Do NOT move now. If you 
choose to move on your own, you will not be provided relocation assistance. 

On {date), (property name) will begin moving tenants to their temporary/permanent unlts If 
necessary, During this 90 day per1od {contact name, phone number) will be avallab.le to 
provide assistance and answer any questions you may have. (Describe assistance provided 
here) 

Your temporary/permanent address will be: 

Please transfer your utilities over to your temporary/permanent location on this date: __ _ 
We wlll help you to move to the new unit at a date to be mutually satisfactory. 

Before moving you the (Property name) must (re}certlfy your Income and lease. 
Please call (contact name, phone number) or stop by the office to schedule an appointment to 
meet. Please bring these documents with you to this meeting. (List docs needed} At this time 
we will give you your new keys and sign your replacement lease. 

We will remind you again about this Information and let you know the exact date of your move 
In a (Temporary Relocation/Transfer) 30 Day Notice, Please do not move now, 

If you have any questions about this 90 day notice or the relocation process, please call (contact 
name, phone number) or come to the leasing office. We appreciate your patience during 
construction. Thank you, 

Sincerely, 

Date Delivered: 
Delivered By: APPENDIX 11 
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(and/or) 
Resident Signature: 

NOTE: 
This notice may be modlfled to reflect your projects' clrcurnstances and may be combined with 
the Non Displacement Notice and/or Notice of Eliglbllity. If you choose to do this; Please 
Include all Information from this notice. 

",ii.jipfriJoix 11 



Exhibit 15 

Temporary Relocation/Transfer 30 Day Notice 

LETTERHEAD 

30 DAY NOTICE TD MOVE 

DATE 

Dear (resident name and unit#) 

By letter dated {date), (property name) notlfled you of the plans to rehabrtltate (property name). And by 

letter dated (date) you received your Temporary Relocation 90 day notice of the upcoming move. 

Your (new/temporary) unit Is ready and loc<1ted at (property address), apartment ti L). In order to 
prepare for your move boxes will be delivered on (date). Your new rent will be$ ___ . 

Since your unit Is ready, your move has been scheduled for (date after30 days). Please insure that all 

packing has been completed, and your utilities have been transferred. Please feel free to contact the 

Relocation Specialist (name) at (II) to sign your paperwork and obtain your keys. 

Once again thank you for your cooperation. 

(name) 

(title) 

Resident Signature 

Date Received 
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Exhibit 16 

HUD Handbook 1378 - Chapter 6 - Recordkeeplng ilnd Reports 

Found at website www.hud.gov/relociltion or request copy from 

Housing and Community Development Department. 
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Exhibit 17 

NOTrCE TO VACATE FOR BREACH OF LEASE 
Guide-form 

(Dale) 

(Nurne of all residents) 

Re: Notice lo vacate for breach of lense 
(Street address nnd swelling unit number, ifnpplicable) 

TAA Lense Contrnctdated ________ _ 

:-=-:---:::---=c:-c-----------·-··-------
(City, State, Zip) between residents nnmed above nnd _____ _ 

(owner) 

Der1r Resident (s): 

You hove violoted your lc11Se contract os noted below: 

Lease Parngrnph or Rule Number:-----------------------------------

Nome • fResldcr.t, occupnnt Oi guest In vlolotlon (ifb10wn): ________________________ _ 

Nnrure of Violation (specitic facts):---------------------------------~ 

61i:(ciiit~);yo't{~lc'0Iv2d:i;-,ac~crii0nromiiitio'1iiNofic'olirif6nr1·1n'g;:y''·ouli((fri:i'P.' liini,•cB;i'f11oviil.fofrs:ii'ifrl~t~lili'i"ify'.o:ifihn'fln·:b7,ctcr:;ici'.h!i . .,.: .... ·.=./ 'J : ... .-. •f:.• "·•: . .-,.:. ··:-.· ., ... ~ .. • .-:~.=•; ... ,J.:.-.t.:1r,· :·, :-.·•:.1-.. ,.;-·:1.,:\'::,:· ~-:-., . .;;:,::#-, :,, .-:-::•.:-,"iTu'::-,·,•""-:a:.•:.,. 1-;..:1i:,:.r_,,-i.V''- \,;,.:·· · · ·· -·- - · ·•·· · · - · · ~ · 
C 11 g !_b l_o f Q~-r.c.1 ocu_tl OP. :n.~~!~l.llll~li;.yQ_I)_: !'U l!~l·_girilp lYi.\Y I ~J°:"1'.Ql.l(,'.!ll(!!i,~\t~ 11m)m\l;p9_i:ig1JJQP.,S/· 

This wns n subslnn1iul bren~h of your T AA Lease Contrncl #4J)f,s'.{i~_3ji,~~<lWi«:~jfy~i;;5.~\~t,nX\'~~:yQ_@foiy~mf~~qu11/.lti~.i;{;t9r:"iii1dcFi1i·ii 
Wr:i"iforni: Rcloi:utio"ii"),cl. ·we urc there fore m:crcising our right under 11ii lcusc to !crminnle your. rights of occupnocy nml 
pas$ession, e Ffcctivc immcdiotcly. Ynu nrc still liilblu lur rnnl nnd other chnrg·cs yuu m11y owe under !he lease. Ir you hnvc nut 
ulrc11dy moved out, d~mund for posscs::ion is hereby mnde nnct you nrc hcruby given notice lo vucritc the premises on or before 
mldnl~hl, _________ , ____ ,which is ut lens! one dny l'rom !he delivery ot'lhis notice ns noted below (four dnys if 
the Jlotice wns moiled). Fnllurc lo move oul by 1he11 will result in nn cvkli0i1 ~uh being Filed uncl II he11ring held before !he Justice of 
the Pence. Dclny or postponement of such ncLlon (]oe.~ not wuivc our rights. 

DATE: notice was given by the method below 

The notice was: (check al /errs/ a11e) 

D hund delivered to any one of the 
residents mimed above; 

D hand delivered lo any person 16 or 
older residing In the dwelling; 

STON ATU RE of the owner's representative 

D posted on the Inside of the dwelling's 
main entry door (not the screen door) 
!hBt hBS a keyless bolting device or 
keyless deadbolt on It; 

D sent by regular mail; 
0 ~ent by certified mail, 

return receipt request; or 
0 sent by registered mall. 

-- - - - .. - - - - - - - - .... - .. - - .. - - - - - - .. -- - - ... -- - - - - -- ,- - - .. --- ..... - - - .. - - - - - - - - - - .. - . - - - - - - - - -.... - - -- - - - - - - - - -
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Appendix 12 

Reserved 
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GLO Lien Waiver Form 
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Texas General Land Office 
Community Development and Revitalization 

Form 11.25 
Conditional Lien Waiver and Release on Interim Payment Affidavit- Contractor 

___ _ · -~ __ _!roje~t_!nf~rmation _ . _ _ __ _ 
Subrecipient or State Representative's Name: Contract and/or WO: 

Applicant Name and Address: Project#: 

Project Legal Description: 

Project Type (Rehabilitation, Reconstruction, etc.): 

_ ContractorJnformation 
Contractor Name and Address ("Contractor"): Phone: 

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 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 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, materialrnen, and suppliers for all work, materials, 
equipment, or services provided for or to the above-referenced project in regard to the attached statement(s) or interim 
payment request(s). 

Contractor further understand that this Affidavit is being given pursuant to and in accordance with Sections 53.085 and 53.259 of 
the Texas Property Code and that the intentional, knowing, or reckless making of a false or misleading statement in this Affidavit 
constitutes an offense under said Section and is a Class A misdemeanor. 

The General Land Office may recapture funds that exceed the maximum allowable rate as outlined in the Program's guidelines; 
that are not allowed under applicable laws, rules and regulations; or that are otherwise inconsistent with the Contract, including 
any unapproved expenditures. 

The undersigned acknowledges that a failure to accurately 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 11.11 will need to be submitted to the GLO along with Form SD-424D (Assurances - Construction 
Programs) and a complete insurance binder for the Subcontractor. The Subrecipient is responsible for ensuring the 
Contractor remains insured throughout the project and/or until their work is complete and satisfactorily agreed upon. 

Form 11.25 - Conditional Lien Waiver and Release on Interim Payment Affidavit - Contractor 
May 2019 
Page 1 of2 
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Printed Name of Contractor Company: 

Name of Authorized Representative: 

Signature of Authorized Representative: 

_ _ _ __ Notary's Acknowledgment 
State of Texas 
County of 

Title: 

Date: 

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, declared the statements therein contained are 
true and correct. 

Signature of Notary 

Notary Public State of Texas - Printed Name 
NOTARYSEAL 

Date Notary's Commission Expires 

Form 11.25 - Conditional Lien Waiver and Release on Interim Payment Affidavit Contractor 
May 2019 
Page 2 of2 
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Texas General Land Office 
Community Development and Revitalization 

Form 11.22 
Conditional Lien Waiver and Release on Interim Payment Affidavit- Subcontractor 

-- - -- _ _ , . , -_ · __ _ _ _ _ _ r!()j4:~t l!Jformation · - - _ - _ 
Subrecipient or State Representative's Name: Contract 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 Contractor as indicated in the attached statement(s) or interim payment request(s), except for unpaid 
retention, pending modifications and changes, or other items furnished. 

Before any recipient of this document relies on this document, the recipient should verify evidence of payment to the signer. 

Except as specified above, the signer warrants that the signer has already paid or will use the funds received from this 
interim payment to promptly pay in full all of the signer's laborers, subcontractors, materialmen, and suppliers for all work, 
materials, equipment, or services provided for or to the above referenced project in regard to the attached statement(s) or 
interim payment request(s). 

Subcontractor further understand that this Affidavit is being given pursuant to and in accordance with Sections 53.085 and 
53.259 of the Texas Property Code and that the intentional, knowing, or reckless making of a false or misleading statement 
in this Affidavit constitutes an offense under said Section and is a Class A misdemeanor. 

The undersigned acknowledges that a failure to accurately certify full and final payment of all bills associated with this 
contract document will result in exclusion from participation in future contracts that utilize CD BG-DR funds. 

Prior to payment, Form 11.11 will need to be submitted to the GLO along with Form SD-424D (Assurances - Construction 
Programs) and a complete insurance binder for the Subcontractor. The Subrecipient is responsible for ensuring the 
Subcontractor remains insured through the project, and/or until their work is complete and satisfactorily agreed upon. 

Form 1L22- Conditional Lien Waiver and Release on Interim Payment Affidavit- Subcontractor 
May2019 , 
Page 1 of2 
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Printed Name of Subcontractor Company: 

Name of Authorized Representative: Title 

Signature of Authorized Representative: Date 

_ _ __ _ ____ _ _ Notary's Acknowledgmen_t · . · 
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 
true and correct. 

Signature of Notary 

Notary Public State of Texas - Printed Name 
NOTARY SEAL 

Date Notary's Commission Expires 

Form 11.22 - Conditional Lien Waiver and Release on Interim Payment Affidavit- Subcontractor 
May 2019 
Page 2 of2 
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INTRODUCTION 
Th_is document is intended to provide the Minimum Property Standards (MPS) for new 
construction, reconstruction, rehabilitation, arld maintenance of multifamily housing facilities 
that receive federal assistance through the City of Houston Housing & Community Development 
Department as required by 24CFR §200.925, The primary objective of the Minimum Property 
Standards is to establish the criteria for the Ii fe, health and sa foty of the residents at the property. 

Pursuant to 24CFR§92.25 l, housirlg that is corlstructed or rehabilitated with HOME or CDBG 
fonds must meet all applicable local codes, ordinances, and rehabilitation standards, at the time 
of project completion. In the absence of a local code addressing new construction, 
reconstruction, or rehabilitation, HOME-assisted new construction or rehabilitation must meet, 
as applicable, International Building Code (IBC) or its appropriate sub code, and/or the 
Minimum Property Standards(MPS) in 24CFR§200.925 and §200.926. Housing must meet the 
accessibility requirements at 24CFR Part 8, which implemerlts Section 504 of the Rehabilitation 
Act of 1973 (29U.S.C.§794) and covered multifamily dwellings, as defined at 24CFR§ 100.201, 
and must also meet the design and construction requirements at 24CFR § 100.205, which 
implement the Fair Housing Act ( 42U.S.C.~3601-§36 l 9). 

The MPS supplement local building codes by requiring properties to meet minimum standards of 
workmanship, c.lurnbility and perfonnance of various components of the multifamily property 
during the period of affordability. These components would include doors, witfdows, gates, 
stairwells, wall coverings, kitchen cabinets, carpeting, etc. of the property that would be 
maintained in good and safe working condition that ensures the life, health 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§92.25 l (a) and all local codes, 
construction standards, and city ordinances, Findings identified during the inspection are 
required to be resolved by the property owner and management. All repairs, materials, and 
installations must be meet the aforementioned standards of quality and workmanship. 

Date Director Signed 

1/,/-/401( 
City of Houston Housing & Community Development Dept. 
December 2010 
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DEFINITIONS 

A. ACCESSORY BUILDING - A subordinate building or structure that is devoted 
exclusively to the main use of the property and is located on the properly. 

B. ADA- Americans with Disabilities Act. 

C. BA THRO OM - A room with a toilet and a lavatory sink in or m:ar that room, with or 
without a bathtub or shower. 

D. BUILDING AREA- Any structure used or intended to be used for supporting or 
sheltering any use or occupancy. 

E. CERTIFIED PROFESSIONAL -ls one who is knowledgeable and qualified in type of work 
being performed; one who shows eilher by experience or academic qualifications, co be able to 
meet the industry standards for the work being perfom1cd. 

F. DEBRJS - 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 or capable of being 
lawfully occupied, in whole or in part, for the purpose of human habitation and includes a 
dwelling unit and a building that would be used for this purpose except for its state of 
disrepair. 

H. DWELLING UNIT - A room or a suite of rooms operated as a housekeeping unit, used 
or intended to be used <IS a tlomicilc by 1 or more persons and supporting general living 
conditions and includes cooking, eating, sleeping, and sanitary facilities, 

[. EGRESS - A pcnnanent and unobstructed means of exiting from the dwelling in an 
emergency escape or rescue situation. 

J. ENERGY ST AR RA TED - Includes all systems, components, equipment, fixtures and 
appliances thut meet strict energy efficiency performance criteria established, as ujoint 
effort, by the federal Environmental Protection Agency, the U.S. Departmerrt of Energy and 
the U.S. Department of Housing and Urban Development o.nd that carry the Energy Star 
label as evidence of 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 estate companies as well as other 
entities, such as municipalities, banks or other lending institutions and insurance companies 
whose discriminatory practices make housing unavailable to persons because of race or 
color, religion, sex, national origin, family status or disability. 

L. GRAFFITI - Any unauthorized inscription, mark, word, figure, painting or other 
defacement that is written, marked, etched, scratched, sprayed, drawn, painted or engraved 
on or otherwise applied to any surface of public or private property to the extent that the 
graffiti was not authorized in advance by the owner or occupant of the property. 

M. GROUND COVER- Suitable material applied to the ground to prevent erosion of the 
soil and includes concrete, flagstone, gravel, asphalt, grass or other form of landscaping. 

APPENDIX 14 
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N. HABIT ABLE ROOM - A room in a dwelling designed, lawfully used or capable of 
being lawfully used for living, sleeping, cooking or eating purposes. Bathrooms, toilet 
rooms, closets, halls, storage or utility spaces, and similar areas (rooms) are not considered 
habitable spaces (rooms). 

0. HANDRAIL -A continuously graspable rail forming the top part ofa balustrade or guard 
on stairs, landings, raised walkways and ramps adhered to a wall or a guard fanning part of 
the stair, landing, walkway or ramp intended to provide guidance and support to the user 
and to arrest falls. 

P. MlNlMUl\!l PROPERTY STANDARDS (MPS)-The standards for the maintenance 
and occupancy prescribed for a multifamily property. Using these standards as a baseline 
for monitoring, a housing inspector identifies the physical deficiencies of a property and 
dwelling unit that need to be repaired. 

Q. ivlUL TIFAMIL Y DWELLING--- A building containing 3 or more dwelling units. 

R. NONHABIT ABLE FLOOR AREA - Any room or space in a dwelling, or dwelling unit, 
other than a habitable room and includes a washroom, bathroom, toilet room, laundry, 
pantry, lobby, communicating corridor, stairway, doset, 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. NONRESlDENTIAL PROPERTY - Land, a building or structure used or capable of 
being used for other than residential purposes. 

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, flea, 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 premises appurtenant thereto and all mobile homes, mobile buildings, mobile 
structures, outbuildings, fences, retaining walls and erections thereon whether heretofore or 
hereafter erected, and includes vacant property. 

W. REPAIR -- Includes the provision of facilities, the making of additions or alterations or 
the taking of any other action that may be required to ensure that a property conforms with 
the standards established in a by-law passed under this section, All repairs shall be made in 
a good workrnanlike·manner with materials that are suitable and sufficient for the purpose 
and free from defects. The requirement that repairs be made in a "good workmanlike 
manner" includes, ensuring the component repaired can perform its intended function and 
finishing the repair in a manner reasonably compatible in design and coior w.ith adjoining 
decorative finishing materials. Repairs shall be made with "materials that are suitable and 
sufficient 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 structure used, capable of being 
used, designed or intended for residential use. 

Y. RET AlNING WALL - A wall or similar structure built to hold back, confine, or sustain 
the pressure from a bank of earth, loose stone or fill material separating two grade levels APPENDIX 14 
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December 2010 

.5 



Z. SANITARY FAC[LlTlES - A room or rooms containing I or more toilets, washbasins, 
bathtubs or showers or any combination thereof and includes a toilet room. 

AA. SECTION 504 of the REHABILITATION ACT of l973 (24 CFR§8.22)- Federal law 
prohibits discrimioalion on the basis of disability in any program or activity that receives 
financial assistance from any federal agency, including the U.S. Department of Housing 
and Urban Development (HUD) as well as in programs conducted by federal agencies 
including HUD. This regulation requires that new construction ofmultifamily projects be 
designed and constructed to be readily accessible to and usable by persons with disabilities. 
Both individual units and the common areas in the building must be accessible. 

BB. SEWAGE SYSTEM-The City sanitary sewer system or a private sewage disposal 
system approved by the City. 

CC, SPECIFICATIONS - Sometimes referred to as "written rehabilitation standards'' or 
"specs," that identify the minimum acceptable grades and types of materials to be used and 
to provide the basis for how materials and equipment shall be installed. 

DD, STORY -TI1c portion ofa building that is situated between the top ofaoy floor and the 
top of the t1oor next above it; or that is situated between the top of the floor and the ceiling 
above the floor, if there is no floor above il 

EE. VEH[CLE- lncludcs a motor vehicle, trailer, traction engit1e, fonn tractor, road-building 
muchine, bicycle and any vehicle drawn, propelled or driven by any kind of power, 
including muscular power. 

FF. WOR.KJ\.'1ANSIUP ·-- refers to the quality ofrhe work perfonned by a craftsman. 

GG. YARD - the land within the boundary lines of the property and not occupied by the 
principal building; 

City of Houston Housing & Community Development Dept. 
December 2010 
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City of Houston Housing and Community Development Department 
Minimum Property Standard for 

New Construction and Reconstruction of 
Multifamily Rental Housing 

OVERVIEW & APPLICABILITY 

The standards contained in this document establish the minimum property standards for New 
Construction and Reconstruction under the City of Houston's (COH) Multifamily Rental 
Housing Program. 

PURPOSE 

This document serves as the minimum standard for City of Houston multifamily rental housing. 
The minimum stanc.lard ensures the property must be free of those foreseeable hazards and 
adverse conditions that may affect the life, health, and safety of the occupants, and those 
cunditions which may impair the customary use of the property. Fire safety and the structural 
soundness of the dwelling must be insured as well. In addition to these standards all units must 
comply with the more restrictive of the following: 

• COH Building Code and Code of Ordinances 
• 111e International Building Code (!BC) 2006 adopted by the City of Houston or the latest 

adopted edition of the TBC and any applicable code required by the pertaining Municipality, 
• The International Residential Code (lRC) 2000 adopted by the City of Houston or the latest 

adopted edition of the IRC and any applicable code required by the pertaining Murricipality. 
• The International Energy Conservation Code (IECC) 2006 adopted by the City of Houston or 

the latest adopted edition of the Model Energy Code (MEC) and any applicable code 
required. 

• HUD 24 C.F.R Part 200.925a-c/296 R.ules 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 

Local and Federal regulations pertaining to zoning, traffic, drainage, flooc.l plains and fire 
prevention (NFPA) 

City of Houston Housing & Community Development Dept. 
Dccemuer 2010 
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lYlINIMUM STANDARDS FOR PROPERTY EXTERIOR 

GRADING & DRAINAGE OF PROPERTY 

l. Entire property shall be graded and maintained so no stagnant water \Vill accumulate or stand 
on the premises, within or around any building or structure located on the premises. 

2. Ground areas around buildings shnll be sloped away from walls to eliminate low areas where 
standing water may collect. 

3, All rainwater shall be drained and conveyed from every roof so as not to cause dampness/ 
damage to walls, ceilings, or floors of any habitable rooms, bathroom, toilet room, laundry 
room, or any other type of room therein. 

4. Nowhere on the property shall there be standing water that causes a public health hazard. 

NON-DWELLING STRUCTURES 

Every foundation, wall, roof, window, door, hatchway, and every other entryway of every non­
dwelling stnicture shall be constructed in a way to prevent the structure from becoming a 
harborage for rodents, snakes, vermin, and insects, and shall be kept in a state of maintenance 
and repair. 

STEPS, SIDEWALKS, DRlVEWA YS, PARKING LOTS & PAVING 

I. All walkways, sidewalks and psrking lots are to be designed to comply with all requirements 
of section 504 of the Rehabilitation Act of 1973 (24 CFR§ 8.22 & 23) and the Fair Housing 
Act (24 CPR§ 100.205). 

2. A walkway shall be provided. from the principal entrance of every building to a public street 
or parking lot area. 

3. Parking lots are 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 lo 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 parking spaces are adjacent to a building, property line, sidewalks or walking paths, 
parking stops or a 6" vertical curb shall be provided shall be properly anchored and secured, 
and properly aligned and positioned to each parking space. 

6. Parking lots shall contain adequate lighting. 

t\HSCELLANEOUS 

l. Swimming pools, decorative fountains or retention ponds must be endosed by a fence 
suitable to prevent unwanted acti vi tics or unsupervised children access to those areas. 
Entrance locations must have acceptable locking hardware. 

APPENDIX 14 
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2. The entire property must be enclosed by a minimum 6' fence constructed of masonry, metal. 
chain link, wood, or wood composite. Fence structure must be secure enough to withstand 
wind and rain. 

FOUND A TIO NS, EXTERIOR WALLS, ROOFS, SOFFITS & FASCIA 

l. Every building shall have a foundation acceptable for construction under the rrovisions of 
the local building codes, and shall be sound, reasonably plumb, as designed by rt:gistered 
structural engineer. 

2. Every foundation, exterior wall, roof, soffit, fascia and all component paiis shall be weaU1er 
tight, watertight, rodent proof, and insect-proof and shall be kept in a state of maintenance 
and repair. 

EXTERIOR WALL 

l. 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 protective coatings. 

2. All exterior walls must be of standard construction with a minimum 2x4's at 16 inches on 
center when appropriate. [nsulation sheathing shall be installed on the exterior, covered with 
an approved exterior siding material. 

3. All exterior surface material shall be protected from weather and the elements by lead-free 
paint or other protective coatings i.e., stain, in accordance with industry recognized 
standards. The exception to painting shall be all types of exterior materials acceptable to 
weathering without deterioration, i.e., siding. 

WINDOWS & EXTERIOR DOORS 

1. All windows and doors must be Energy Star rated. 

2, Every habitable room shal I have at least one (I) open air space. The minimum total window 
area, measured between stops, for every habitable room shall be as follows: 

a, 1/12 of the floor area if two or more separate windows exist, or; 
b. 1/l0 of the floor area if only one window exists; 
c. A minimum of 12 square feet of window area is required in habitable rooms other 

than kitchens; 

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 putty. Said putty 
shall not be cracked, brokt:n 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 to the 
maximum extent feasible substantially exclude wind from entering the dwelling or structure, 
i.e., it must have adequate weather-stripping. Every window sash shall be in good condition 
and shall fit tightly within its frame. 

5. Every window, other thart a "fixed window", shall be capable of being easily opened and 
shall be held in position by window hardware in accordance with manufacturer's desi!,'11, 
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6. Every front, rear and side door shall be not less than 3 'O" in wit.Ith and not less than 6' 6" in 
height, except where larger doors and doorways are required. 

7. All exterior doors to the outside or to a common public hall shall be solid core and be 
equipped with security locks. 

8. All windows shall have a security device/lock. 

9. Every exterior and interior door, door hinge, and door latch and/or lock shall be installed in 
good working condition. 

ROOF COVERL"IG 

All roofs must have a minimum 4" to I' -0" roof pitch. Every roof of a building, and all its 
components, shall be weather-tight, free from leaks, prevent ponding of water, be free from 
unsecured or unsafe objects and materials, and have a 25 year minimum life on the materials. 

VENTILATION 

I. Every window opening to outdoor space, intended to provide for required ventilation, shall 
be supplied with screens covering the required ventilation area. 

2. The material usect for all such screens shall be not less than 16 mesh per inch and shall be 
proper! y installed to prevent the entrnnce of flies, mosquitoes or other insects. Half screens 
on windows may be allowed, provided, they are properly installed and prevent the entrance 
of f1ies, mosquitoes or other insects. 

3. A kitchen or bathroom is acceptable without a window area, provided, there is a mechanical 
means of ventilation. 

STAIRWAYS, BALCONY'S & HALLWAYS 

1, Every intetior and exterior stairway, 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 thereon. 

2. Handrails are not required for interior stairs having not more than 2 risers and serving a 
single dwelling unit and exterior stairs having not more than 3 risers and serving a single 
dwelling unit. 

3. Handrails a.re required for all exterior stairs and balconies. 

4, All balconies and platforms, which are 30" or more above grade, shall have a protective 
railing not less than 36" in height above the balcony or platform level. 

5. 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 

I. Public halls, buildings and stairways shall be lighted at all times with an artificial lighting 
system. The said system shall provide at least 2 foot candles of illumination on all parts 
thereof, at all times, by means of properly localed electric light fixtures, provided, that such 
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artificial lighting may be omitted from sunrise to sunset where an adequate amount of natural 
light is provided, Whenever the occupancy of the building exceeds I 00 persons, the artificial 
lighting system as required herein, shall be on an emergency circuit. 

2. The required intensity of illumination shall apply to both natural and artificial lighting. 
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MINilV[UM STANDARDS FOR PROPERTY INTERIOR 

MINIMUM CEILING HEIGHT 

I. All habitable rooms in a dwelling or dwelling unit shall have a minimum ceiling height of 7'-
6". 

2. All rooms, except kitchen andior kitchenettes and baths, shall have a minimum width of7'-
0". 

3. At least l/2 of the floor area of every habitable room located above the \st floor shall have a 
ceiling height of7'-6'', and the floor area 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 floor area 
of the room for the purpose of dete1mining maximum floor urea. 

DWELLING ROOMS, FLOORS & DOORS 

1. 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, ring or hook, and either a shower or a bathtub. Any additional baths 
in a unit, at minimum, must contain one functional toilet with seat, towel rack, ting or 
hook and a lavatory. 

' 
b. S-ingle bedrooms shall be at least I 00 square feet in area with the room having a 

minimum dimension on one side of8'-0". Bedrooms accessed off another bedroom shall 
not count as a separate room. 

c, Living rooms shall be at !east 80 square feet in area. 

d. 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 und lavatory basin located within that dwelling unit. No dwelling or 
dwelling unit containing (2) or more sleeping rooms shall have such room arrangement that 
access to a bathroom or toilet room intended for use by the occupants can be had only by 
going through another sleeping room or bathroom or toilet room. 

3. Every bathroom, toilet room, kitchen and utility room floor surface shall be constructed and 
maintained so as to be substantially impervious to water and so as to pennit such floor to be 
easily kept in a clean and sanitary condition. 

4. Floor covering in bathroom shall be vinyl type or tile and shall be free from defects. Floor 
finishes shall be slip resistant when wet and shall be sealed around their edges with silicone 
sealant. Any flooring material that permits water to seep into the sub floor is unacceptable. 

5. Laminate, wood, vinyl, or other similar types of flooring is nut acceptable in flats above the 
ground floor level (except for kitchens and bnthrooms), due to potential noise disturbance to 
tenants below, 
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6. Dwelling units with 2 or more bedrooms shall have an additionnl storngc area of at lenst 4 
square foet per bedroom. This storage requirement does not necessarily have to be localed in 
the bedrooms. 

7. All bedrooms must have a functional door, which may be of hollow c.ore material, which 
closes, and can be locked from the inside. The width must be at least 32". 

8. All bathroom doors must be at least 24" wide by 6'-0" in height and have locking door.knobs 
from the inside of the bathroom or have other ways of locking the door (standard bathroom 
door knobs). 

KITCHEN FACILITY (EXCEPT FOR SINGLE ROOM OCCUPANCY (SRO)) 

1. Every dwelling unit shall have a kitchen room or kitchenette equipped with the following: 

a. Kitchen Sink - an approved kitchen sink, properly connected to both hot and cold 
running water lines, properly functions under normal pressure, and maintained in 
working order. 

b. Stove - a stove (gas or electric), properly connected to the source ol'power, maintained in 
working order, and capable of supplying the service for which it is intended. Installation 
of overhead fans is required over the cooking area. (Slaves may not be required in some 
efficiency size apartments when approved by the Director,) 

c. Refrigerator - a refrigerator, properly connected to the source of power, maintained in 
working order, and capable of supplying the service for which it is intended, 

2. Work Space & Utilities - if tenants are required to furnish their own appliances, the landlord 
shall furnish sufficient space and all required electrical connections, properly installed, to 
facilitate the use of said appliances. 

J. Every dwelling unit in which meals are prepared shall have a sink that is installed in a 
counter having a backsplash and a drain board made of material impervious to water. The 
sink shall be connected to an adequate supply of potable running hot and cold water and be 
connected to the drainage system of the dwelling unit. 

4. Sinks and faucets must meet minimum applicable standards, Sink and a backsplash shall be 
water and grease resistant. 

5. Every dwelling unit shall have a work surface of at least 8 square feet, which shall be 
impervious to grease and water and a space sufficient to accommodate a cooking range or 
countertop cooking unit, beside or in the countertop and without placing the device in a 
doorway or a path of egress. 

6. Cabinets, cupboards or pantry for the storage of food, dishes, and cooking utensils shall be 
provided. 

7. Stove shall be either gas or electric and oven shall be clean and provided with shelves, 
Installation of overhead fans may require installation of a ell bi net for attachment of the fan. 

8. Each kitchen in a dwelling unit shall have an approved, connect1;d and operating gas or 
electrical supply for cooking and refrigeration appliances. 

9. GFCl (ground fault circuit interrupter) outlet receptacles will be required on ull counter tops 
within 6'-0" of sink areas. APPENDIX 14 
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I 0. Minimum lighting in kitchens will consist ofone lighting fixture in the kitchen cooking area 
and 1 lighting fixture in any adjoining eating/dining area. 

l l. The refrigeratorifreezer shall have a minimum capacity of at least l 8 cu ft (refiigerator) and 4 
cu ft (freezer) (Smaller refrigerators may be allowed in some efficiency size apartments 
when approved by the Director.) 

BATHROOM FACILITIES 

l. Every dv,,clling unit shall contain a bathroom equipped with the following items: 

a. A toilet equipped with adequate running water cormected lo the water supply. The toilet 
shall be clean, secure, and free of defects, with a secure seat and the bowl shall fill at a 
reasonable rate. Toilet needs to be connected only to a cold water supply. No toilet or 
urinal shall be located within a habitable room. 

b. A wash basin/sink that shall be located in or adjacent to every room that contains a toilet 
or urinal. Fixtures shall be connected with an adequate supply of potable, hot nnd cold 
running water. The sink must have a proper drain with P-trap and be vented to the 
outside. A water resistant back splash shall be provided of a minimum height of 4'' that is 
sealed around the edges with bathroom grade silicone sealant. 

c. A bathtub/shower may be in the same room as the toilet and lavatory or in a separate 
room. The bathtub shall be ofa reasonable design so as not to give tise to a slipping 
hazard to those who use the shower. Bathtub and shower walls shall be covered to a 
height sufficient to protect the walls from water penetration. Bathtub shall be fitted 
securely and there shall be no leaks. All shower bases shall be adequately sealed and a 
curtain rod or door shall be provided of a sufficient standard to prevent water damage to 
the tloor. 

cl. A toilet paper roll holder & towel bar shall be provided within 12" of toilet or tub. 

e. Medicine cabinet & mirror Medicine cabinets that will limit access by children and a 
minimum 2'x.2' mirror are required in all full baths. 

f. Light fittin~s shall be of a sealeJ type appropriate for bathrooms. 

g. Ventilation shall be provided. 

2. Every toilet and every bath shall be contained in a room or within separate rooms, which 
affords privacy to a person within said room or rooms. 

3. All bathrooms and toilet rooms shall be located within an area accessible from within the 
buildi.ng. 

4. Every communal bath shall be located within a room or rooms accessible to the occupants of 
each dwelling unit sharing such facilities, without going through a dwelling unit of another 
occupant and without going outside of the dwelling. 

5. Toilets and bathrooms shall have doors with a privacy-type lock. 

City of Houston Housing & Community Development Dept. 
December 2010 

14 

APPENDIX 14 



PLUMBING 

1. Every dwelling unit shall contain at least the minimum number and types of working 
plumbing fixtures, consisting of a water closet; a hand wash basin; and a batbtub or shower. 

2. Every supplied facility, piece of equipment, or utility which is required under this section. 
shall be constructed and installed in safe, sanitary working condition, free from leaks, defects 
and obstructions. 

3. Every dwelling and every building to which water is available under pressure through piping 
shall be provided with piping for hot and cold water connected to every kitchen fixture, every 
washbasin, bathtub, shower, sink and laundry mea; and piping for cold water connected to 
every toilet and hose bib. 

4. Water taps shall be free of defects with no leaks or drips and in good condition (i.e. no 
dripping) and easy to operate by children or people with finger mobility problems. The type 
of ,vater tap to be fitted should have a ceramic disc washer and should be quarter tum or 
lever operated. 

5. 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 of heating water to be drawn for every bath as well as general usage. 

6. Hot water storage associated with water heating fadlities 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 gallons or more 

7. Sizes and/or number of water heaters shall be based upon the number of units served, No 
water heaters shall be allowed in sleeping rooms, bathrooms or closets, unless closet is 
dedicated for the purpose of housing plumbing and mechanical equipment. Water heaters in 
a utility room are acceptable. All water heaters shall be properly vented and sealed and shall 
be equipped with a pressure relief valve and drip leg. 

VENTILATION 

1. Every bathroorn,-toilet room, and kitchen shall comply with the light and venttlation 
requirements for habitable rooms contained above, except that no window shall be required 
in adequately ventilated bathrooms, toilet rooms or kitchens equipped with a ventilation 
system installed in good working condition and located to ensure its proper operation. 

2. All bedrooms must have an egress window in addition to the door. Egress windows must be 
no more than 44" from the floor and permit at lenst 5.7 square feet of egress area. Windows 
must be opcrab le, have locking mechanisms, and provide for ventilation. If there are Ii ving 
accommodations in a basement, an egress window is required. 

3. All bathrooms must have an operational window, electric vent fan, or other acceptable 
method of ventilation. 

4, Ceiling fans installed in general living areas shall be Energy Star rntcd and installed to 
manufacturer's requirements. 
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ELECTRICAL & LIGHTING 

l. The cnpadty of the system of circuits and electrical outlets within a building shall be 
adequate for the intended use of al\ rooms, and adequate electrical outlets shall be installed to 
prevent the need for ex tension cords or other extensions being used as a permanent wiring 
system. 

2. Every habitable room within such dwelling shall contain, at a minimum, 2 separate and 
remote wall type electric convenience outlets. 

3. Habitable rooms over 120 square feet, shall contain, 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 GFCl type (Ground Fault 
Circuit Interrupter) and outlets must be provided within 6 feet from any sink or lavatory. 

6. Receptacle convenience outlets install eel on the exterior of the structure or on open porches, 
breezeways, garages, utility rooms, etc. shall be of the GFCI type. All electric lighting 
fixtures installed on the ex.tenor shall be of the type approved for exterior use. 

7. All heavy duty appliances, i.e., window air conclitioners, freezers, refrigerators, electric 
stoves, washers, electric dryers, microwaves, etc., shall be supplied with their own dedicated 
outlet(s) on separate circuits, us applicable. 

8. Oullels arc required to pennit coverage of the entire room by an appliance with a 6 foot cord. 

9. Every habitable room shall have at least l ceiling or wall type electric light fixture, controlled 
by a wall switch, or a wall type grounded electric convenience outlet conlrolled by a remote 
switch in the interior of the room riext to the entrance, 

10. Every toilet room, bathroom, laundry, and hallway (where applicable) shall contain at least l 
supp lied ceiling or wall type electric light fixture, controlled by a wall switch, and at least I 
wall type grounded electric convenience outlet. Wall type convenience outlets used in 
bathrooms and kitchens shall be the GFCl type. 

I I. Light switches in an open staircase must be double switched at the top and bottom of the 
stairs. Living quarters will be electrically switched at entrances. Weather proof exterior 
lighting at the front and back doors must be provided, and these lights must be switched from 
the interior at the entrance. 

HEATING & AIR CONDITIONING FACILITIES 

l. Each dwelling unit shall be supplied with its own beating & air condition system that is 
properly installed, in safe and good working condition, and be capable of adequately heating 
and cooling all habitable rooms, bathrooms, and toilet rooms contained therein to a 
temperature ofat least 72°F measured at a distance of 36" above floor level uncler ordinary winter 
and summer conditions. Heating & air conditioning system must be adequate for healthful and 
comfortable living conditions. 

2. Air conditioning equipment shall be installed in accordance with the manufacturer's 
specifications. 

3. Every central heating & air condition units shall be located and installed with the following: APPENDIX 14 
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a. Every hent duct, steam pipe and hot 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 facilities or egress routes in the 
event ofuncontrnllccl fires in the structure, 

b. Every fuel burning heating unit or water heater shall be effectively vented in a safe 
manner to a chimlley or duct leading to the exterior of the building, The chimney duct 
and vents shall be of such a design as lo assure proper draft and shall be adequately 
supported. 

c. Every steam or hot water boiler and every water heater shall be protected against 
overheating by appropriate temperature and pressure controls. 

cl. A them1ostnt that controls both heating and cooling should be located near the return air 
grill. 

4. AJC condenser units shall be a minimum l 4 SEER rating. All units shall be installed in a 
non-obstructed area and well supported on a level surface. 

5. The condenser unit's refrigerant line (larger line) must be insulated, and have sccured wiring 
and connections, An dectric disconnect switch shall be installed for maintenance and repairs. 

SMOKE DETECTORS 

l. All residential structures shall have U.L. approved "hard wired" smoke tktectors, properly 
installed in all bedrooms and in area adjacent to bedrooms in accordance with manufacturer's 
instructions . 

2. When more than one smoke alarm is required in an individual dwelling unit the alarm 
devices shall be interconnected in such a manner that the actuation of one alann will activate 
all of the alanns 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. 1 nstallation of i nsulntion or the installation of additional insulation, especially in the 

attic/ceiling areas: The recommended level for ceiling insulation is to a resistance factor of 
R-30, wherever possible, 

2, An air infiltration barrier. such as Tyvek or approved equal, shall be installed on all exterior 
walls. The minimum R factor is R- l 9 or R-13 plus R-5 foam. 17,e installation of fan-fold 
foam or foam sheathing may be added to increase household R-ratings. 

3. The installation of weather stripping at all exterior doors and windows is required. Doors 
shall be Energy Star rated. Door jams will be sealed and thresholds will be caulked. 

4. Provide caulking mound exterior doors and windows, at the foundation/sill plate union, and 
at other air-infiltration areas, 

5. All heHt ducts and hot water or steam heat distribution piping shall be insulated or otherwise 
protected from heat loss where such ducts or piping runs are located in unheated spaces. APPENDIX 14 
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Similarly, distribution piping for general use hot water shall also be protected from heat loss 
where such piping is located in unheated spaces. All water distribution piping shall be 
protected from freezing, 
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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 Multifamily Rental Housing Program. 

PURPOSE 

This document serves as the minimum standard for City of Houston multifamily rental housing 
rehabilitation projects. It is to provide guidance to achieving those minimum standards in the 
areas of work which your project may address. This document does not mandate that all the 
outlined areas are undertaken as a part of your project. This minimum standard is designed 
to ensure that the property is free of those foreseeable hazards and adverse conditions that may 
affect the life, health, and safety of the occupants, and those conditions which may impair the 
customary use of the property. Fire safety and the structural soundness of the dwelling must be 
insured as well. In addition to these standards all units must comply with the more restrictive of 
the following for any work undertaken: 

• COH Building Code and Code of Ordinances 
• The International Building Code ([BC) 2006 adopted by the City of Houston or the latest 

adopted edition of the !BC and any applicable code required by the pertaining Municipality. 
• The lntcmational Residential Code (]RC) 2000 adopted by the City of Houston or the latest 

adopted edition of the !RC and any applicable code required by the pertaining Municipality. 
• 111e International Energy Conservation Code ({ECC) 2006 adopted by the City of Houston or 

the latest adopted edition of the Model Energy Code (MEC) and any applicable code required 
by the pertaining Municipality. 

• The Lead Based Paint regulations as described in 24 CFR, Part 35 for units built before 1978. 
• HUD 24 C.F.R Part 200.925a-c/296 Rules for Multifamily and Care-Type Housing 

HUD C.F.R Part 8 Section 504 of the Rehabilitation Act of 1973, ADA, UFAS, FHA, and 
T AS where applicable. 

• TI1e 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) 
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MINIMUM ST AND ARDS FOR PROPERTY EXTERIOR 

GRADING AND DRAINAGE OF PROPERTY 

I. 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 rainwater shall be drained and conveyed from every roof so as not to cause dampness/ 
damage to walls, ceilings, or floors of any habitable rooms, bathroom, toilet room, laundry 
room, or any other type of room therein. 

4. l f present, all rainwater draining devices such as gutters and downspouts shall be kept in a 
state of maintenance and repair. 

Nowhere on the property shall there be standing water that causes a public health hazard. 

NON-DWELLING STRUCTURES 

Every foundation, wall, roof, window, door, hatchway, and every other entryway of every non­
dwelling structure shall be constrnctcd in a way to prevent the structure from becoming a 
harborage for rodents, snakes, vennin, and insects. 

STEPS, SrDEWALKS, ORlVEWAYS, PARKING LOTS & PAVING 

l. All walkways, sidewalks and parking lots are to be designed and monitored in accordance 
with section 504 of the Rehabilitation Act of 1973 (24 CFR§8.22 & 23) and the Fair Housing 
Act (24 CFR§ 100.205 ). 

2. A walkway shall be maintained from the principal entrance of every building to a public 
street or parking lot area. 

3. Parking lots shall be appropriately sloped so as t.o prevent ponding of water and to direct the 
flow of water to the appropriate stolltl 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 6" vertical curb shall be provided where parking spaces are 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. 

IVIISCELLANEOUS 

l. Swimming pools, decorative fountains or retention ponds must be enclosed by a fence 
suitable to prevent unwanted activities or unsupervised children access to those areas. 
Entrance locations must have acceptable locking hardware. 
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2. The entire property must be maintaincJ and enclosed by a minimum 6' fence constructed of 
masonry, wood, wood composite, chain link, or metal. rence structure must be secure 
enough to withstand wind and rain. 

FOUNDATIONS, EXTERlOR WALLS, ROOFS, SOFFITS & FASClA 

l. Every building shall have a foundation acceµtable under the provisi.ons of the local building 
codes and shall be sound, rcasonabl y plumb, and adequate to cany the loads imposed on 
them. At the City's sole discretion, reports from certified/licensed professionals commenting 
on the conditionisuitability of the foundations may be required. 

2. Every foundation, exterior wall, roof, soffit, fascia and all component parts shall be 
maintained to be weather tight, watertight, rodent proof, and insect-proof. 

EXTERIOR WALL SURFACES 

I. Al I exterior wood surfaces of all non-dwelling structures shall be properly protected from the 
elements and l'rom decay and rot by lead-free paint or other approved protective coatings. lf 
units me constructed on or before 1978, treatment of all applicable surfaces shall be in full 
compliance with the Lead Base Paint regulntiun::i as found at 24 CFR Part 35. including all 
future amendments as published by HUD. 

2. A lead-based paint analysis must be conducted on structures constructed prior to l 978. If 
testing reveals the existence of lead-based paint surfaces, they must be removed or covered 
as prescribed by HUD Lead-Based Paint regulations. 

3. All exterior walls framing, exposed during the course of the rehabilitation must be of 
standard construction with a minimum 2x4's at 16 inches on center, when appropriate. 
Insulation sheathing shall be installed on the exterior, covered with an approved exterior 
siding material: 

4. All exterior surface material shall be protected from weather and the elements by lead~free 
paint or other protective coatings i.e., stain, in accordance with industry recognized 
standards. TI1e exception to painting shall be all types of exterior materials acceptable to 
weathering without deterioration, i.e., siding. 

5. Every exposed ceiling or exterior wall of a residential building when opened or replaced 
cluring the course of alterations or renovations shall be insulated, in order to minimize heat 
loss, air infiltration and moisture condensation on the interior surfaces, in accordance with 
the local building codes. 

WINDOWS & EXTERIOR DOORS 

I. All windows and doors being replaced must be Energy Star rated. 
2. Every habitable room shall have at least one ( 1) open air space. The minimum total window 

area, measured between stops, for every habitable room shall be as follows: 
a. 1/\ 2 oflhe floor area if two or more separate windows exist, or; 
b. 1 fl O of the floor area if only one window exists; 
c. A minimum of 12 square feet of window area is required in habitable rooms other than 

kitch.ens; 
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3. Every window sash shall be fully equipped with glass windowpanes, which are without 
crncks or holes, and all panes shall be secured with an adequate amount of putty. Said putty 
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 to the 
muxirnum 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 shtill fit tightly within its frame. 

5. Every window, other than a "fixed window", shall be capable of being easily opened and 
shall be held in position by window hardware in accordance with manufacturer's design. 

6. Every front, rear and side door shall be not less tban 2' 4" in width and not less than 6' 6" in 
height, except where larger doors and doorways arc required to accommodate handicapped 
access. 

7. Al1 exterior doors lo the outside or to a common public.hall shall be solid core and be 
equipped with ade4.uale security locks. 

8. All windows shall have a security device/lock. 
9. Every cxte1ior and interior door, Joor hinge, and door latch and/or lock shall be in good 

working condition, function as originally intended, and when closed, shall fit well within its 
frame. 

ROOF COVER[NG 

l. All pitched roofs must have a minimum 4" to l '-0" roof pitch. 
2. Whenever feasible, in one to three story stick c1nd brick construction, flat roofs over dwelling 

units should be eliminated in favor of pitched roofs. 
3. Reconstruction of the roof shou1d occur whenever the damaged area 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 roof of a building, and all its components, shall be weather-tight, free from leaks, 
prevent ponding of water, be free from unsecured or unsafe objects and materials, and have a 
25 year minimum life on the materials. 

VENTILATION 

I. Every window opening to outdoor space, intended to provide for required ventilation, shall 
be supplied with screens covering the required ventilation nrea. 

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 entrance of flies, mosquitoes or other insects. Half screens 
on windows may be allowed, provided, they are properly installed and arc 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. 
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STAIRWAYS, BALCONY'S & HALL\VAYS 

I. Every interior and exterior stairway, 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 thereon. 

2. Handrails are not required for interior stairs having not more than 2 risers and serving a 
single dwelling unit and exterior stairs having not more th,m 3 risers and serving a single 
dwelling unit. 

3. All balconies and platfonns, which are 30" or more above grade, shall have a protective 
railing not less than 36" in height above the balcony or platform level. 

4. All multiple dwellings shall have a second exit stairway or approved fire escape available to 
all occupants from the second floor and above of all such structures. 

ELECTRICAL & EXTERIOR LIGHTING 

I. Public halls, buildings and stairways shall be lighted at all times with an artificial lighting 
system. TI1e said system shall provide at least 2 foot candles of illumination 011 all parts 
thereat: at all times, by means of properly located electric light fixtures, provided, that such 
anificia\ lighting may be omitted from sunrise to sunset where an adequate amount of natural 
light is provided. Whenever the occupancy of the building exceeds I 00 persons, the artificial 
lighting system as required herein, shall be on an emergency circuit. 

2. The required intensity of illumination shall apply to both natural and artificial lighting. 

3. All electric panel boxes shall be properly labeled and accessible from either the interior or 
exterior of the dwelling unit. The electrical switch boxes on the exterior must be capable of 
being locked, but must allow emergency access. If the unit's panel box is located on the 
exterior of the unit, it must he 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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MINll\'IUtvl STANDARDS FOR PROPERTY INTERIOR 

i\,IINIMUM CEILING HE[GHT 

I. Wherever possible, al\ habitable room in a dwelling or dwelling un.it shall have a minimum 
ceiling height of 7'-6". 

2, All rooms. except kitchen and/or kitchenettes and baths, shall have a minimum width of 7'-
0" unless such provision would require major additional reconstruction. 

3. At least \ /2 of the t1oor area of every habitable room located above the I st floor shall have a 
ceiling height of 7'-6", and the floor area of that part of any room where the ceiling height is 
less than 5' shall not be considered as part of the floor area in computing the total floor area 
of the room for the purpose of determining maximum floor area, 

DWELLING ROOMS, FLOORS & DOORS 

l. If the project includes rcdesis'l1ing floor plans Minimum Room configurations and sizes shall 
be as follows: 

a. single bedrooms shall be at \east 100 square feet in area with the room having a minimum 
dimension l11l one side of8'-0". 

b. Bedrooms accessed solely through another bedroom shall not count as a separate room. 

c. Living rooms shall be at least 80 square feet in area. Rooms of\ess than 50 square feet 
eannot be used as living rooms or bedrooms. 

cl. All bedrooms must have access to closets for storage of clothing. On existing housing, 
closets in adjoining hall areas are acceptable. 

2. Every occupant of every dwelling unit shall have unrestricted aceess to a toilet, to a bath, and 
to a kitchen sink and lavatory basin located within that dwelling unit. No dwelling or 
dwelling unit containing 2 or more sleeping rooms shall have such room arrangement that 
access to a bathroom or toilet room intended for use by the occupants can be had only by 
going through another sleeping room or bathroom or toilet room. 

3. Every bathroom, toilet room, kitchen and utility room floor surface shall be constructed and 
maintained so as to be substantially impervious to water and so as to pem1il such floor to be 
easily kept in a clean and sanitary condition. 

4. Carpeting in bathrooms is gcncrnlly not considered an appropriate floor material. 

5. Laminate, wood, vinyl. or other similar types of flooring is not acceptable in flats above the 
ground floor \eve\ (except for kitchens and bathrooms), due to potential noise disturbance to 
tenants below. 

6. floor covering in bathroom shall be vinyl type or tile and shall be free from defects. Fluor 
finishes shall be slip resistant when wet and shall be sealed around their edges with silicone 
sealant. Any l1ooring material that pennits water to seep into the sub f1oor is unaeeeptable. 

7. When possible, dwelling units with 2 or more bedrooms shall have a storage floor area ofc1t 
least 4 square feet per bedroom. This storage requirement does not necessarily have to be APPENDIX 14 
located in the bedrooms. 
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8. All bedrooms must have 11 functional door, which may be of hollow core material, which 
closes, and can be locked from the inside. The width must be at least 32". 

9. All bathroom doors must be at least 24" wide by 6'-0" in height and have locking doorknobs 
from the inside of the bathroom or have other ways of locking the door (standard bathroom 
door knobs). 

KITCHEN FACILITY (EXCEPT FOR S[NGLE ROOM OCCUPANCY {SRO)) 

l. Every dwelling unit, shall have a kitchen room or kitchenette equipped with the following: 
a. Kitchen Sink - an approved kitchen sink, properly connected to both hot and cold 

running water lines, under pressure, and maintained in working order. 

b. Stove - a stove (gas or electric), properly connected to the source of power, maintained in 
working order, and capable of supplying the service for which it is intended. Installation 
of overhead fans is required over the cooking area. (Stoves may not be required in some 
efficiency size apartments when approved by the Director.) . 

c. Refrigerator - a refrigerator, properly connected to the source of power, maintained in 
working order, and capable of supplying the service for which it is intended. 

d. Work Space & Utilities - if tenants are required to furnish their own appliances, the 
landlord shall furnish sufficient space and all required electrical connections, properly 
installed, to facilitate the use of said appliances. 

2. Every room in which meals are prepared in a dwelling unit shall have a sink that is installed 
in a counter having a backsplash and a drain board made of material impervious to water. 
The sink shal\ be connected to an adequate supply of potable tunning hot and cold water and 
be connected to the drainage system of the dwelling unit. 

3. 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. 

4. Every dwelling unit in which meals are prepared shall have a work surface of at least 8 
square feet, which shall be impervious to grease and water. 

5. All counter tops showing evidence of wear, water damage, uplifting of surface material, etc. 
must be replaced. Replacement counter tops may include prefabricated laminated counter 
tops when walls are sufficiently square. When walls are not square and constructed of plaster 
materials, counter tops must be built in place, using acceptable materials and designed 
appropriately for functional use. Granite may be used when cost is not substantially greater 
than other commonly used materials. 

6. Every reasonable effort shall be made to provide cabinets, cupboards or pantry for the 
storage of food, dishes, and cooking utensils. 

7. When a cabi11et's level of wear makes it unsanitary or nonfunctional. it shall be replaced. 

8. Stove shall be either gas or electric and oven shall be clean and provided with shelves. 
I nsta\lation of overhead fans may require installation of a cabinet for attachment of the fan. 

9. Each kitchen in a dwelling unit shall have arr approved, connected and operating gas or 
electrical supply for cooking and refrigeration appliances. 
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10. G FC I {ground fault circuit interrupter) outlet receptacles will be required on all counter tops 

within 6' -0" of sink areas. 

I I, Minimum lighting in kitchens will consist of l lighting fixture in the kitchen cooking area 
and one lighting fixture in an adjoining eating/dining urea. 

l 2. Evl.:'.ry reasonable effort shall be made to provide space in the kitchen sufficient to 
acco~1modate a refrigerator/freezer having a minimum capacity of at least I 8 cubic feet 
(refrigerator) and 4 cubic feet (freezer) without impeding accessibility to other areas of the 
kitch~n. 

BATHROOM FACILITIES 

l. Every dwelling unit shaH contain a bathroom equipped with the following items: 
a. A toilet equipped with adequate running water connected to the water supply. The toilet 

shall be clean, secure, free of defects, with a secure seat, and the bowl shall fill at a 
r{,asonable rate. Toilet needs to be connected only to a cold water supply. No toilet or 
ui;nal shall be located within a habitable room, 

b. A wash basin/sink that shall be located in or adjacent to every room that contains a toilet 
or urinal. Fixtures shall be connected with an adequate supply of potable, hot and cold 
naming water and must have hot and cold water knobs and must be in good functioning 
condition. The sink must have a proper drain with P-trap and be vented to the outside. A 
\✓ ater resistant back splash shall be provided of a minimum height of 4" that is sealed 
around the edges with bathroom grade silicone sealant. 

c, A bathtub/shower may be in the same room as the toilet and lavatory or in a separate 
room, The bathtub shall be of a reasonnb\e design so as not to give rise to a slipping 
hazard to those who use the shower. Bathtub and shower walls shall be covered to a 
height sufficient to protect the walls from water penetration, Bathtub shall be fitted 
securely and there shall be no leaks, All shower bases shall be adequately sealed and a 
curtai.n 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. 

e, Medicine cabinet & mirror Medicine cabinets that will limit access by children and a 
minimum 2 'x2' mirror are required in all full baths. 

f. Light fittings shall be of a sealed type appropriate for bathrooms. 

g, Ventilation shall be provided. 

2. Every toilet and every bath shall be contained in a room or within separate rooms, which 
afforcls privacy to a person within said room or rooms. 

3. All bathrooms and toilet rooms shall be located within an area accessible from within the 
building. 

4. Every communal bath shall be located within a room or rooms accessible to the occupants of 
each dwelling unit sharing such facilities, without going through a dwelling unit of another 
occupant and without going outside of the dwelling. 

5. Toilets and bathrooms shall have doors with a privacy-type lock and such doors, locks and 
hardware shall be operable. 
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6. When there is decaying ceramic or plrrstic tile in bath or shower areas, the deteriorated area 
must he removed. Water proofsheetrock must be installed, and old or new tile rein.stalled, 
grouted, and caulked. Backsplashes above sinks may also be required depending on the 
condition <1nd layout of sinks and other plumbing. 

PLUIVIBING 

l. Every dwelling unit shall contain a minimum number and type of working plumbing fixtures, 
consisting of a water closet, a hancl wash basin, and a bathtub or shower. 

2. Every supplied facility, piece of equipment, or utility which is required under this section, 
shall be constructed or installed in sat'e, sanitary working condition, free from lt:aks, defects 
and obstructions. 

J. Potable water supply piping, water discharge outlets, backflow prevention devices or similar 
equipment shnll not be so located as to make possible their submergence in any contaminated 
or polluted liquid or substance. 

4. Every dwelling and every building shall be provided with piping for hot and cold water 
co!lflectcd to every kitchen fixture, every washbasin, bathtub, shower, sink and laundry area; 
and piping for cold water connected to every toilet and hose bib. 

5. Water taps shall be free of defects with no leaks or drips and in good condition (l.e. no 
dripping) and easy to operate by children or people with finger mobility problems. 
Tratlitional screw machine head Laps should be avoided. The type of water tap to be fitted 
should have a ceramic disc washer and should be quarter tum or lever operated. 

6. Every dwelling shall be co!lflectcd to adequate water-heating facilities which are properly 
connected to any required hot water lines; and capable of heating water to be drawn for every 
bath, as well as general usage. 

7. Hot water storage associated with water heating facilities shall be not less than the following 
minimum capacities: 

a. One(\) dwe\1ing unit - 30 gallons 
b. Two (2) dwelling units - 40 gallons 
c. Three (3) or more dwelling units and rooming houses - 50 gallons or more 

u. or the property must contain appropriately sized boilers. 

S. No water heaters shall be allowed in sleeping rooms, bathrooms or closets, unless closet is 
dedicated for the purpose of housing plumbing and mechanical equipment. Water heaters in 
a utility room are acceptable. All water heaters shall be properly venteu and sealed and shall 
be equipped with a pressure relief valve and drip leg. 

VENTlLATlON 

l. Every bathroom, toilet room, and kitchen shall comply with the light and ventilation 
requirements for habitable rooms contained above, except that no window shall be required 
in adequately ventilated bathrooms, toi.let rooms or kitchens equipped with a ventilation 
system installed and located to ensure its proper operation. 

2. Every habitable room shall have at kast l window or skylight which can easily be opened, or 
be equipped with such other acceptable device to adequately ventilate the room. APPENDIX 14 
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3. All bedrooms must have an egress window in addition to the door. Egress windows 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. lfthere are Living 
accommodations in a basement, an egress window is required. 

4. All bathrooms must have an operational window, a functional electric vent fan, or other 
acceptable method of ventilation. 

5. Ceiling fans installed in general living areas shall be Energy Star rated and installed to 
manufacturer's requirements. 

ELECTRICAL & LIGHTING 

l. 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 ex.tension cords or other extensions being used as a permanent wiring 
system. 

2. Every habitable room within such dwelling shall contain at a minimum, 2 separate and 
remote wall type electric convenience outlets. 

3. Habitable rooms over 120 square feet, shall contain, at a minimum, 3 separate and remote 
wall type electric convenience outlets. All newly installed outlets shall he 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 Fault 
Circuit Interrupter) outlets and must be provided within 6'-0'' from any sink or lavatory. 

6. Receptacle convenience outlets installed on the exterior of the structure or on open porches, 
breezeways, garages, utility rooms, etc. shall be of the GFCI type. All electric lighting 
fixtures installed on the exterior shall be of the type approved for exterior use. 

7. All heavy duty appliances, i.e., window air conditioners, freezers, refrigerators, electric 
stoves, washers, electric dryers, microwaves, etc., shall be supplied with their own dedicated 
outlet(s) on separate circuits, as applicable. 

8. Outlets arc required to pennit 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 a wall switch, or a wall type grounded electric convenience outlet controlled by a remote 
switch preferably in the interior of the room next to the entrance. 

10. Every toilet room, bathroom, laundry, furnace room, and hallway (where applicable) shall 
contain at least I supplied ceiling or wall type electric light fixture, controlled by a wall 
switch, and at least I wall type grounded electric convenience outlet. Wall type convenience 
outlets used in bathrooms and kitchens shall be the GFCI type. 

11. Light s,vitches in an open staircase, must be double switched at the top and bottom of the 
stairs. Living quarters should be electrically switched at entrances, unless impractical. 
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12. Exterior lighting at the front and back doors must be provided. These lights must be weather 
proofond switched from the interior ot the entnmcc. All old pendant type lighting fixtures 
shall be removed and replaced with properly installed non-pendant type fixtures 

l 3. All broken anclior missing switch plates and/or receptacle plates shall be replaced. 

14. All outlets and fixtures shall be properly installed and connected to the source of electric 
power in a proper manner 

15. lf o unit does not have a central air-conditioning system and central air will not be installed, 
at a minimum a proper grounded outlet shall be installed under l window in each habitable 
room to allow the occupant(s) to install window air conditionirrg urrits. 

16. Unit speci fie lights switched from the outside generally do not need to be moved, unless 
rewiring to be conducted in the house. 

HEATING & AIR CONDITIONING FACILITIES 

1. Each dwelling unit supplied with its own heating & air condition system, that system is to 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 therein to a 
temperature of at least 72°F measured at a distance of 36'' above floor level under ordinary winter 
and summer conditions. Heating & air conditioning system must be adequate for healthful and 
comfortable living conditions. 

2. All existing heating systems, including but not limited to, chimneys and Dues, cut-off valves 
and switche~, limit controls, heat exchangers, burners, combustion and ventilation air, relief 
valves, drip legs and air, hot wate:r, or steam delivery components (ducts, piping, etc.) that 
are not being replaced, shall be inspected by certified professionals to be in a safe and proper 
functioning condition at the time of inspection, by means of written project file 
documentation. 

3. Any dwelling unit having as its only source of heat, space heaters or floor furnaces shall have 
such units removed and replaced with a proper central heating system. 

4. Air conditioning equipment shall be installed in accordance with the manufacturer's 
spec-i fications. 

5. Every central heating & air condition unit shall be located and installed with the followirrg: 
a. Every heat duct, steam pipe anc\ hot 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 irrvolvement of egress facililies or egress routes in the 
event of uncontrolled fires in the structure; 

b. No fuel-burning furnace 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 in an airtight manner. 

c. Every fuel burning heating unit or water heater shall be effectively vented in a safe 
manner to a chimney or duct leading to the ex.tenor of the building. The chimney duct 
and vents shall be of such a design as to assure proper draft:, nnd shall be adequately 
supported, 

d. Every steam or hot wuter boiler und every water heater shall be protected against 
overheating by appropriate temperature and pressure limit controls. 
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e. A thennostat that controls bolh heating and cooling should be located near the return air 
grill. 

6. AJC condenser units that will be replaced shal1 meet the minimum 14 SEER rating. All units 
shall be installed in a non-obstructed area, level and be well supported on a level surface. 

7. 171e condenser unit's refrigerant line (larger line) must be insulated and have secured wiiing 
and connections. An electric disconnect switch shall be installed for maintenance and repairs. 

SMOKE DETECTORS 

l. All residential structures shall have U.L. approved "hard wired" smoke detectors or battery 
operated smoke detectors, properly installed in all bedrooms and in area adjacent to 
bedrooms in accordance with manufacturer's instructions. 

2. When more than one smoke alann is required in an individual dwelling unit, the alarm 
devices shall be interconnected in such a manner that the actuation of one alarm will activate 
all of the alanns in the individual unit. 

3. All smoke detectors shall be operable. 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). 171ese measures include, but are not necessarily limited to, the 
following: 
I. lnstallation of insulation or the installation of additional insulation, especially in the 

attic/ceiling areas. The recommended level for ceiling insulation is to a resistance factor of 
R-30, wherever possible. 

2. \.Y11en siding is being replaced and/or interior wull finishes of exterior walls are being 
replaced on a dwelling, such exterior walls are to be prnvided with insulation and at the 
recommended resistance factor (r-value) of R-11, or that which is allowed by the stud cavity 
space. In addition, an air infiltration barrier, such as Tyvek or approved equal, shall be 
installed on all exterior walls. If new walls are being framed and insulated, the minimum R 
factor is R-19 or R-1 J plus R-5 foam. The installation of fan-fold foam or foam sheathing 
may be added to increase household R-ratings. 

3. The installation of weather stripping at all exterior doors, windows, ground-entry basement 
doors, etc, is required, Doors, when replaced, shall be Energy Star rated. Door jams will be 
sealed and thresholds will be caulked. 

4. Provide caulking around exterior doors and windows, at the foundation/sill plate union, and 
at other air-infiltration areas. 

5. All heat ducts and hot water or steam heat distribution piping shall be insulated or otherwise 
protected from heat loss where such ducts or piping runs are located in unheated spaces. 
Similarly, distribution piping for general use hot water shall also be protected from heat loss 
where such piping is located in unheated spaces. All water distribution piping shall be 
protected from freezing. 

6. Replacement of single pane window units with thennal units or, the installation of 
combination storm windows if the single window units will not be replaced. 
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7. Any attic access passage ways in individual units should be addressed accordingly so as rrot 
to significantly reduce the efficiencies created by the other energy conservation measures 
being undertaken. 
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ADDITIONAL REQUIREMENTS 

APARTMENT UNIT & BUILDING AND PARKING TABULATION 

The construction drawings shall include an Apartment Unit Tabulation that summarizes the 
building square footage for all types of apartment units and common areas. This would include 
the total number of Ii ving units per floor; unit descriptions (I bedroom/ 1 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 project. 

REHAB/RENOVATION DRAWINGS 

All project designs and drawings for work requiring permits are to be performed by certified 
professionals. The type of work being performed will dictate the types of drawings that will be 
required. Please contact the City of Houston Planning Department or other certified 
professionals for details related to your individual project. One set of approved drawings shall 
be submitted to COH Housing & Community Development Department prior to the strrrt of 
project and I 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 set of 
working drawings: 

1. A layout drawing of the entire apartment property, including all apartment buildings/units, 
common areas, laundry facilities, boiler rooms, access entryways, parking areas, wheel 
chair ramps, parking spaces, etc,; 

1. The location(s) and nature of rehab work that will be performed; 

3. Apartment Unit Tabulation that summarizes the building square footage for all types of 
apartment units and common areas. This would include the total number ofliving units per 
floor; unit descriptions ( I bedroom/I bath, etc.) and total square footage of each unit. See 
attachment l for a sample template. 

4, Parking Space Tabulation showing the lotal number of parking spuces, including those 
spaces designated for handicap parking. 

5. All ADA living units on the property, specifying those for individuals with mobility 
impairments and individuals with sensory impairments. 

City of Houston Housing & Community Development Dept. 
Dec£mber 20 I 0 

APPENDIX 14 

32 



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 Affordability Maintenance for the City of Houston's Multifamily Rental Housing 
Program that receives assistance through federal funding from U.S. Department of Housing and 
Urban Development ( H lJ D). 

APPLICABlLITY 

This minimum standard applies to multifamily rental housing units that currently receive federal 
assistance or were acquired/developed/rehabilitated using federal assistance. 

PURPOSE 

This document serves as the minimum standard for City of Houston multifamily rental housing. 
As a result, the property must be free of those foreseeable hazards and adverse conditions that 
may affect the life, health, and safety of the occupants, fire safety, and the structural soundness 
of the dwelling or which may impair the customary use of the property. In addition to these 
standards all units must comply with the following: 

• COH Building Code and Code of Ordinances 
• The International Building Code (IBC) 2006 adopted by the City of Houston or the latest 

adopted edition of the lBC and any applicable code required by the pertaining Municipality. 
• The International Residential Code ([RC) 2000 adopted by the City of Houston or the latest 

adopted edition of the l RC and any applicable code required by the pertaining Municipality.-
• The International Energy Conservation Code (lECC) 2006 adopted by the City of Houston or 

the latest adopted edition ofthc Model Energy Code (MEC) and any applicable code required 
by the pertaining Municipality. 
The Lead Based Paint regulations us described in 24 CFR, Paii 35 for units built before l 978, 
HUD 24 C.F.R Part 200.925a-c/296 Rules for Mullifamily and Care-Type Housing 
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• HUD C.r.R Part 8 Section 504 of the Rehabilitation Act of 1973, ADA, UFAS, FHA, and 
TAS where applicable. 

• TI1e requirements from other governing entities such as Homeowners Associations and Local 
and Fcdera] regulations pertaining to zoning, traffic, drainage, flood plains and fire 
prevention (NFPA) 
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MINilYIUlVI STANDARDS FOR EXTERIOR PROPERTY 

TREES, BUSHES & LAWN 

I. All lawns and any other part of a property shall be kept clean and free from accumulations of 
junk, rnbbish, brush, refuse, litter, garbage and other debris, and any conditions that are 
health, fire or other hazards. 

2. All lawns 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 remove safety hazards. 

3. All lawns, shrubs, hedges, trees and plants shall be planted and maintained in a manner that 
does not: 

a. obstruct the safety of the public; 
b. affect the safety of vehicular or pedestrian traffic; 
c. constitute an obstruction of view for vehicular traffic; 
d. wholly or partially conceal or interfere with the use of any hydrant or \Valer valves; 
c. overhangs or encroach upon any pavement, sidewalk or travelled portion of any street 

or highway. 

4. Trees or parts thereof that are dead, diseased, decayed or damaged, shall be removed or 
maintained in a condition that is not hazardous to persons expected to be on or about the 
property. 

5. Trees that present a safety hazurd because electrical wiring running through them must be 
trimmed. Trees that could damage the structural integrity of an adjoining building above or 
below the foundation shall be removed. 

6. HV AC condenser units and electrical panels shall be free of shrubs, hedges, weeds, trees and 
plants that interfere with its operation and access for repairs and maintenance. 

GARBAGE & DEBRIS 

\. Property shal \ be kept free of garbc1ge, 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 contain all 
garbage, debris or rubbish which accumulates on the property, and such materials shall be 
placed for collection in proper receptacles in compliance with applicable local ordinances, 
and not allowed to accumulate in a manner that would present a life, health and safety issue. 

3. Trash receptc1cles shall be containers that are water-tight, equipped with a tight-titting cover, 
rodent-and pest-proo( and shall be maintained in a clean condition without holes or spillage; 
and closed, or emptied, rinsed and cleaned when not in use, to prevent the escape of 
offensive odor or debris. 

4. W11ere commercial or on site garbage containers are visible from a public street or land, or 
the property abuts residential properties, the area where the receptacles are stored shall be 
enclosed on all sides by wall or solid fence not less than 6' high. Such wall or fence shall 
contain an adequate door or gate to allow for the removal of garbage or refuse. They shall be APPENDIX 14 
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maintained in a manner that will not attract pests, create a health or other hazard, or obstruct 
an emergency route, recreation facility, parking area, driveway or walkway. 

5. Every unenclosed porch, balcony, and every exterior or interior hallway, stairway and 
common area shall be kept free of garbage, debris, furniture or appliances, except furniture 
which is outdoor grade or made weather and water resistant may be placed for use on 
balconies or poi•c\1es. 

6. Bulk trash, including refrigerators, stoves, washers, dryers and other rrpplianccs; unlicensed 
automobiles and other vehicles; and improperly stored construction materials or firewood 
should be removed or appropriately stacked as prescribed by City of Houston ordinances. 

GRADING & DRAINAGE OF PROPERTY 

l. Property shall be graded and maintained so no stagnant water will accumulate or stand on the 
premises, or within or around any building or structure located on the premises or create 
unstable soil conditions or erosion. 

2. Ground areas around buildings shall be sloped away from walls to eliminate low areas where 
standing water may collect. 

3. All catch basins, storm drains, ditches and swales shall be maintained free from defects and 
obstructions. 

4. Condensation from air conditioners shall not be permitted to discharge O[lto the exterior wall 
of a building, pedestrian walkways, sidewalk or street. 

STORM GUTTERS & SPLASH BLOCKS 

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 
secure] y fastened to the structure. 

2. Any above-ground discharge from a downpipe or pipe shall be directed to discharge and be 
contained on the property in a manner that is not likely to cause damage to any adjoining 
property or create a hazardous condition on any stairway, walkway, street or boulevard. 

3. Gutters and downspouts shall be protected by a suitable finishing material. Deteriorated 
gutters that impede drainage or cause a safety hazard shall be reinstalled. 

PEST CONTROL 

The entire property shall at all times be kept free of rodents, vennin, insects and other pests and 
from conditions which may encourage infestation by pests. 

FENCE MAlNTENANCE 

I, All fences and other enclosures around or on a property shall be maintained in a structurally 
sound condition and plumb, unless specifically designed to be other than vertical, with a 
unifonn construction, in good repair and free from hazards. 
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2. Fences, barriers, retaining walls shall be kept free of posters and graffiti and shall be 
maintained in compliance with all City of Houston ordinances, Any rart of a fence or 
enclosure that creates an illegal entry an.cl access ways has to be repaired immediately. 

VACANT BUlLDINGS 

1. The ovvner shall protect vacant or unoccupied buildings against the risk of fire, accident or 
intentional damage to the property, or such damage as may be caused to other properties, 
arising from the entry of unauthorized persons to the building, by effectively preventing 
entrance by unauthorized persons. 

2. TI1e owner shall protect buildings damaged by accident, storm, neglect or other causes or 
intentional damage, against further risk of further damage, accident or other danger, and shall 
effective1y prevent entrance thereto by all unauthorized persons, by closing aod securing 
opening(s) to the building(s) with boarding which completely covers the opeoiog. 

3. Any structure that is in a state of disrepair or collapse musl be repaired or demolished, and 
any collection of building materials must be removed from the property. Such demolition 
docs not reduce the number of units restricted under Loan Agreements. 

NON-DWELLING STRUCTURES 

l. Every accessory building shall be maintained with suitable and uniform materials, kept in 
good repair, free from hazards, and protected by paint, preservatives or other weather­
resistant material. 

2. All laundry rooms, recreation rooms and any other ancillary rooms, and the facilities, 
ameGities and associated equipment for those rooms, shall be kept clean and maintained in a 
safe condition and in good repair. 

3. All laundry rooms shall be provided with hot and cold 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 the floor. 

STEPS, SIDEWALKS, DRIVEWAYS, PARKING LOTS & PA YING 

I. The surfaces of steps, sidewalks & driveways and similar areas of the yard shall be 
maintained in good repair so as to afford safe passage under normal use. 

2. All sidewalks, service walks driveways & patios shall be kept in a state of maintenance and 
repair, free from obstructions, defects, uneven joiGts, tripping hazards, etc. 

3. All areas used for vehicular lniffic or the parkiGg or storage of a vehicle shall be paved with 
asphalt or concrete or other environmentally safe and dust-free equivalent surface and shall 
be kept Free from dirt, surface dusl and refuse; maintained in good repair and free from 
cracks, holes and ruts. 

4. Parking lots are to be properly maiotaiGed in a way lo prevent ponding of water and to direct 
the flow of water away from the walls of all buildings. 
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5, Parking lots are to be provided with suitable markings to indicate parking spaces, and the 
markings shall be maintained so as to be clearly visible. Signs, decals, pavement markings 
should be clear, visible and distinctive. 

6. Pnrking stops shall be installed where parking spaces are adjacent to a property line to protect 
fences and neighboring properties From physical damage and shal I be properly anchored and 
secured and properly aligned and positioned to each parking space. 

7. Handicap parking areas shall be maintained so that individuals with disabilities can approach, 
enter, tlnd exit the meas easily, 

MlSCCELANEOUS 

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. 
Surrounding 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, graphil:, 
illumination, 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 have a worn, peeled or cracked finish, shall be 
removed or refinished and put in a good state of repair so that the signs are free from defects 
or faded lettering. 

4. Every dwelling unit shall have a separate and secure mail box or mail receptacle that is 
maintained in good condition llt all times. Identification 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 and appendages, including lighting fixtures, lamps, elevator buttons, floor 
indicators and ventilation fans, shall be kept in good repair and operational. 

8. Coolant lines ofHV AC condenser units shall be insulated to insure optimum performance. 
Insulation shall not be torn or worn out and shall be tightly secured to the gas line. 

BUILDING STRUCTURE 

I. Every building structure on the property shall be maintained in structurally sound and safe 
condition. 

2. Every part of 11 building or structure shall be maintained in good repair and in a structurally 
sound condition so as: 
a. To be capable of safely sustaining its own weight and any load to which, normally, it 

might be subjected; 
b. To be capable of safely accommodating all nominal structural movements without 

damage, decay or deterioration; and 
c. To prevent the entry of moisture that would contribute to damage, decay or deterioration. 
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FOUNDATION 

I. The foundation walls and floors shall be maintained in good repair and structurally sound. 

') Foundation walls and crawl spaces and other supporting members of a building or structure 
shall be stable and not sinking and maintained in good repair and structurally sound. 

3. Foundation cracks should be identified, particularly at window nreas. All cracks must be 
filled with epoxy, cement, and rubbed with approp1iate cement materials. All cracks 
exceeding¼" wide must be investigated by a certified professional to determine the extent of 
repair work. 

4. Areas of the foundation that arc spalling (crumbling gravel or rock), have decaying concrete, 
have collapsccl, or are in any other state 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 recommendation 
of a cenitied professional. 

6. Ex.posed foundntion rebur should be cleaned and prepared and surface area patched 
thoroughly to avoid water penetration. 

EXTERIOR WALL SURFACES 

I. Al 1 exterior surfaces of buildings, structures, fences and retaining walls, including mobile 
structures and buildings shall be maintained and kept weather resistant so as to prevent their 
deterioration and entry of vermin and birds. Surfaces shall be free of dirt, mold, mildew, 
algae and water stains. 

2. Exterior walls shall contain no holes or cavities, separation of siding materials, collapse of 
siding or deterioration of exterior siding materials or openings at the rafters and at the rim 
joist. 

3. All exterior surfaces of buildings, structures, fences and retaining walls, including mobile 
structures and buildings, shall be repaired by the painting, restoring or repairing of the walls, 
coping or flashing or by the waterproofing of the joints and of the walls itself. 

4. Markings, stains, g;raffili, painted slogans, smoke damage or other markings or defacement 
appearing on any exterior surface shall be removed. [f necessary, to maintain the exte1ior 
surface, the surface of these areas shall be restored nncl, resurfaced to lhc exterior finish of 
the building or strncture. 

5. All canopies, marquees, signs, awnings, screens, grilles, stairways, pipes, duels, standpipes, 
air conditioners and all similar equipment, attachments and their supporting members shall 
be maintained in good repair, properly anchored and protected from the elements, so as to 
prevent decay and rust, hy paint or other protective coating. 

WINDOWS & EXTERIOR DOORS 

1. Windows, skylights, exterior doors and frames and attic access doors shall be maintained in 
good repair and shall be of such construction so as to minimize drafts and heat losses through 
the infiltrntion of olllside cold air. 
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2. All exterior openings for doors and windows shall be fitted with doors or windows that are 
maintained in a weather-tight condition to prevent drafts or leakage and protected by suitable 
materials to prevent the entry of rodents, vem1in and insects. 

3. Rotted or damaged doors, door frames, window frames, sashes and casings, weather­
stripping, caulking, broken glass and missing or defective door and window hardware shall 
be repaired or replaced. 

4. All exterior doors and the entrance door to a dwelling unit shall have hardware so as to be 
capable of being locked from the outside, and locked or otherwise secured from the interior 
of the space. 

5. All windows in a dwelling unit that arc capable of being opened shall be fitted and equipped 
with screens that are maintained in good repair and. free from defects and missing 
components. 

6. All exterior doors and windows capable of being opened shall be free from defective 
hardware and be capable of being locked or otherwise secured from inside the building. 

7. Glazed doors, windows and other transparent surfaces shall be kept reasonably clean in order 
to permit unimpeded visibility and unrestricted passage. 

8. Doors, µassageways and exits shall be maintained free from hazardous conditions, 
obstructions and impediments. 

STAIRWAYS, BALCONY'S & HALLWAYS 

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 defects which may constitute 
possible accident hazards. Tre.ads or risers that show excessive wear or are broken, warped or 
loose and all supporting structural members that are rotted, rusted or deteriorated shatl be 
repaired or replaced. Treads that have become loose need to be securely anchored to 
stairwell. 

2. 

3. Handrails shall be installed and 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. Hand.rails on porches, balconies or raised floor surfaces shall be securely anchored to the 
floor and/or to the nearest exterior wall so as to not allow any horizontal movement of the 
handrail. 

5. Wood balconies and walkways need to be maintained in good repair and in a strncturally 
sound condition. Structural components that have deteriorated, rotted or are in disrepair shall 
be replaced to maintain the structural integrity. 

ROOF COVERING 

1. All structural components of a roof shall provide adequate support for all designed loads, and 
fonn a suitable base for the roof covering. It the roof is subjected to a load for which it may 
not be adequate, the roof shall be cleared of the load to prevent collapse or structural damage. APPENOIX 14 
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2. A building roof, including the fascia board, soffit, cornice and flashirtg around the perimeter 
of a roof, should be inspected for deterioration and be maintaim:d in a weather-tight 
condition and able to prevent the leakage of water into the building. 

3. On structures over 50 years of age, the truss and support system of roofs must be inspected to 
ensure adequate construction. When deficiencies are identified, appropriate supports and 
truss systems must be reconstructed. 

PLUMBING 

l. The plumbing system in every building shall be maintained in good working order and free 
from leaks and defects. 

2. All water pipes and appurtenances thereto shall be protected from freezing. 

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 
safety danger to the residents and needs to immediately be repaired. 

ELECTRICAL & EXTERIOR LIGHTING 

1. The capacity of the electrical connection to a building and the system of circuits and 
electrical outlets distributing the electrical supply within the building shall be maintained at 
all times and free from unsafe conditions. 

2. Electrical panel boxes must have cover plates and covers for all unused breakers. 

J. Every stairway, exterior exit and entrance doorway, bathroom, toilet room, kitchen, hallways, 
laundry, furnace room and non-habitable work room in a suite, dwelling unit or building shall 
have a permanently installed lighting fixture that shall be maintained in good working order 
to provide safe passage. 

4. Exterior flood lighting shall be maintained in a good state of repair without any damage to 
light fixture and its components. Wires shall be properly enclosed to avoid contact with 
water. 

5. Outdoor receptacles must be maintained to be impervious to water intrusion and in a 
condition that pennits 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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MINIMUlVl STANDARDS FOR INTERIOR PROPERTY 

WALLS, FLOORS, CEILINGS, DOORS & WINDOWS 

I. Floors and floor coverings shall be maintained free from any trip or other hazardous 
condition and shall be kept in a clean and sanitary condition and free from holes, stains, 
rubbish and debris. 

2. Any repair, replacement or painting required on walls & ceilings shall be such that the 
material used sba\1 have a finish and facing similar to that of the original covering. 

3. Floors of rooms in which plumbing fixtures are installed shall be maintained to be reasonably 
impervious to water and in a condition that permits easy cleaning. 

4. Every wall and ceiling shall be maintained clean and free of holes, cracks and damaged and 
deteriorated surface material, and each repair shall be finished to reasonably match the 
existing walls or ceilings. 

5. Previously finished walls and other surfaces in public areas of property shall be maintained in 
good repair and shall be renewed or refinished, when necessary, to maintain a similar 
appearance. 

6. In bathrooms, water proof green rock, blue rock or other similar drywall material must be 
utilized. Interior walls with decayed sheetrock must be replaced by installing new sheetrock, 
taping cracks, texturing and repainting. 

7. Interior doors, their frames, glass panels and hardware shall be maintained in good repair, 
and all doors shall be of a good fit in their frames. 

8. All damaged or deteriorated door trim and baseboard must be removed and replaced. 

9. 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. 

10. All cracked or deteriorating ceilings require an inspection to determine the cause that 
generated the problem. Every effort should be made to correct the problem before the ceiling 
is repaired. Cracks must be filled and retextured, and the ceiling completely repainted when 
treated. 

\ I. When there is decaying ceramic or plastic tile in bath or shower areas, the deteriorated area 
must be replaced wi.th water proof sheetrock and new tile reinstalled, grouted, and caulked. 

KITCHEN FACILITIES 

I. All counter tops showing evidence of wear and tear, water damage, uplifting of surface 
material, etc. must be replaced. Replacement counter tops may include prefabricated 
laminated counter tops when walls are sufficiently square. 

2. Sinks and worktops shall be sealed around edges with silicone sealant to be impervious to 
water and in a condition that permits easy cleaning. 

3. All kitchen plumbing must be inspected to ensure that faucets and drain pipes work properly. 
All waste pipes and traps shall be free of defects with no leaks or drips. 
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4. Water taps shall be in good condition (i.e. no dripping) and easy to operate by children or 
people with finger mobility problems. 

5. Any holes around waste pipes u.nd trnps shall be sealed so as to prevent lhe ingress of wrmin 
and pests. 

6. Waste disposal unit shall be maintained in operating condition. Electrical connection wires 
and drain lines should be properly sealed. 

7. The refrigerator/freezer or refrigerator and freezer shal1 be clean and in good working order. 

8. All stove gas rings or burners shall be clean and in operating condition. The oven shall be 
clean and properly working. 

9. Kitchen cabinets must have properly functioning doors aml/or drawers. Cabinet doors must 
be in good condition and properly open anc\ clmie. 

BATHROOM FACILITIES 

1. The toilet shall be clean, secure, and free of defects, with a secure seat and the tank shall fill 
at a reasonable rate. All bathroom flooring must be inspected at the base of the toilets to 
ensure that leaking is not occurring. When leaking has occurred and sub floor has rotted, the 
sub floor must be removed and replaced. 

2. Bathtub or shower and washbasin shall be in good condition and should show no signs of 
surface build-up, cracks or chips. They shall be sealed around tbe edges to prevent water 
intrusion. 

3. Waste pipes and taps shall be free of defects with no leaks or drips. 

4. Water taps shall be in good condition (i.e. no dripping) and easy to operate by children or 
people with finger mobility problems. 

BEDROOM & LIVING ROOM REQUIREMENTS 

1. All bedrooms must have a functional door that closes, which, preferably can be locked from 
the inside. 

2. All switchable light fixtures and electrical outlets in the bedrooms shall be operating 
condition. 

ELECTRICAL 

l. The capacity of the system of circL1its 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 a pennanent wiring 
system. 

2. All electrical fixtures, switches, receptacles and connections to tbem shall be maintained in a 
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 pcnnittt:ti. 
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4. All light fixtures 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. 

5. All electrical outlets and switches must have tight cover plates. Any switches or outlets that 
are nonfunctional must be inspected by a certified professional to correct. 

6. Smoke detectors must be fully operational and shall be clearly audible in all bedrooms over 
background noise levels with all intervening doors closed. Installation of smoke alarms 
should be in accordance with the recommendations of the manufacturer. Unacceptable smoke 
detectors must be removed, properly reinstalled in an acceptable location, and all affected 
wall or ceiling areas repaired to match surrounding. 

MISCELLANEOUS 

l. The heating and cooling system and all associated mechanical equipment shall be operated 
and maintained in good working order, free from unsafe conditions, and in accordance with 
the requirements of the local building code. 

2. All systems of mechanical ventilation shall be maintained in good working order. 

3. Every dwelling unit shall be kept free of infestation of pests. 

4. Fire extinguishers should be located in the kitchen and be fully loaded and shall be 
maintained in good working order. 

5. Boiler rooms shall be good working condition with drain lines at the temperature and 
pressure relief valves properly sized and terminated in an acceptable location. 
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ADDITIONAL REQUIREMENTS BY THE CITY OF HOUSTON 

HABITABILITY ORDINANCE 2009-1043 

As per the City of Houston's Ordinance 2009-1043 for Habitability Inspections - All apartment 
communities with 3 or more units (Sec I 0-151 of the Houston Code of Ordinances) are required 
to register with The City of Houston for Habitability Inspection purposes (Habitability Inspectlon 
Checklist). To obtain detailed information regarding the program, log on to 
www.houstonmultifamily.org. For more infonnation, please contact the Habitability Inspections 
Section at 713-535-7900. See appendix II for Habitability Ordinance 2009-1043. 

APARTMENT SECURITY 0RD[NANCE 2006-1124 

As per the City of Houston's Ordinance 2006-1 124 for Apartment Security - All apartme11t 
communities of ten or more units (Sec 28-282 City of Houston Code of Ordinances) are required 
to register the ownership of the apartment conrn1unity with the Multifamily Administrative Unit 
of the Houston Police Department. To obtain detailed information regardi11g the program, log on 
to www.houstonmultifamily.org, For more infonnation, please contact the Habitability 
Inspections Section at 713-535-7900. 

CERTIFICATE OF OCCUPANCY RENEWAL 

All properties are required to have a Certificate of Occupancy from the City of Houston Code 
Enforcement located at 3300 Main Street, Houston, TX 77002. 

FIRE INSPE,CTI0N 

All inspections related to City of Houston Fire Department are coordinated through the City of 
Houston Habitability Inspection. 
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PROJECT SUMMARY: 
Apartments: 

Type Description 

A I One Bedroom, l Bath 
Bl One Bedroom, I Bath 
CI One Bedroom, l Bath. 
C2 One Bedroom, l Bath. (H.C.) 

Total One Bedroom Units 

Dl Two Bedroom, I Bath 
02 Two Bedroom, I Bath (H.C.) 
El Two Dedroom, 2 Bath 
E2 Two Bedroom, 2 Bath (H.C.) 
Fl Two Bedroom, Den, 2 Bath 

Tot.al Two Be<lroom Units 

Ap[lrtments Tot[ll 

Amenity Center 
Leasing Office 
Laundry, Boiler, Storage 

frojecr Total 

Parking: 
Parking Required 

210 One Bedroom Units@ 1.3]3 Cl\rs/unit = 
l 14 Two Bedroom Uflits@ 1.667 cars/unit= 

Total Required 

Parking Provided 

Open Prirking (secured) 
Carport Parking (secured) 

Totul Secured Parking 

Amenity & Other Parking (non-secured) 

Tots I Parkine Provided 

van 

Qty. 

-16 
24 

13 l 
9 

210 Units 

41 
3 

63 
5 
2 

114 Units 

324 Units 

HC 

Ar~a 

581 s.f. 
620 s. f. 
660 s.C 
660 s.f. 

130,006 s.f. 

857 s.f. 
857 s.f. 
950s.f. 
950 s.f. 

1,007 s.f. 

l 04,J.32 s.f. 

234,328 s.f. 

2.400 s. f. 
1,240 s.f. 
2,500 s.f. 

2'10,468 s,f, 

279.93 cars 
) 90.()4 CfU"S 

469,97 cars 

293 cars 
150 cars 

443 cars 

27 cars 

470 cars 

Tola! Parkin~ Proylded: Accee.11lble Accey~lble Standard Total 
Open Parking (secured) 6 II 42:> 442 care 
Amenll~ Center I (Z) 21 28 care 

Tola! Parklng Provided 1 ll 4!;,2 410 car~ 
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City of Houston, Tex.as, Ordinance No. 2009- /0 I,£ 3 
I i 

AN ORDINANCE AMENDING CHAPTER 10 OF THE CODE OF ORDINANCES, 
HOUSTON, TEXAS, RELATING TO THE HABITABILITY OF MULTI-FAMILY RENTAL 
BUILDINGS; CONTAINING FINDINGS AND OTHER PROVISIONS RELATING TO THE 
FOREGOING SUBJECT; PROVIDING FORSEVERABILITY; CONTAINING A SAVINGS 
CLAUSE; AND DECLARING AN EMERGENCY. 

• * * .. * 

WHEREAS, the 81 st Texas Legislature (Regular Session) passed House Bill 1819 
("HB 1819"), which bill became law on June 19, 2009; and 

WHEREAS, HB 1819 added Section 214.219 ("Section 214.219") to the Texas 
Local Government Code; and 

WHEREAS, Section 214.219 requires a municipality with a population of 1.7 million 
or more to "adopt an ordinance to establish minimum habitability standards for multi-family 
rental buildings, including requiring maintenance of proper operating conditions" and to 
"establish a program for 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 subject to Section 214.219 to enact 
the said ordinance and to establish the said program not later than December 31, 201 O; 
and 

WHEREAS, the City is a municipality subject to Section 214.219; and 

WHEREAS, the City Council finds that Article V and Divisions 3 and 4 of Article IX 
of Chapter 10 of the Code of Ordinances, City of Houston, Texas (the "Code of 
Ordinances") constitute habitability standards for multi-family 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: 

Section 1, That the findings contained in lhe preamble of this Ordinance are 

determined to be true and correct and are adopted as a part of this Ordinance. 

Section 2. That Chapter 10 of the Code of Ordinances, Houston, Texas, is 

amended by adding a new Article IV that reads as follows: 
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"ARTICLE 1V. HOUSTON MULTI-FAMILY HABITABILITY CODE 

Sec. 10-151. Titre; purpose; conflict with other municipal laws. 

This article is, and may be cited as, the 'Houston Multi-Family 
Habitability Code.' One purpose of this Habilab!lity 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 
city, as well as all applicable state and federal laws and regulations. In the 
event of a conflict between this Habitability Code and another law or 
regulation of the city, the provisions of this Habitability Code shall control. 

Sec. 10-152. Definitions. 

In addition lo definitions appearing elsewhere in this article, the 
following words and phrases when used in this article shall have the 
meanings ascribed to them in this section, except where the context clearly 
indicates a different meaning: 

Building official means the building official and all persons 
designated in writing by the building official to act on his or her behalf 
to construe and to enforce this article. 

Habitabilfty refers to the character of a multi-family rental 
building free of any condition constituting a material risk to the 
physical safety or health of the building's ordinary tenants. A multi­
family rental bu11dlng substantially free of such conditions is habitable. 

Mu/ti-family rental building or MFRB means a building that has 
three or more units. Only for the purposes of the inspection Program 
established by this article, multi-family rental building or MFRB 
includes all MFRBs and all accessory buildings (such as a boiler 
room, laundry room, club house, or garage) on the same tract. 

Owner means the current owner (or, collectively, the current 
owners) of the real property on which a multi-family (ental building is 
located. For the purposes of this article, records available for public 
view at an official website maintained by the appraisal district In which 
the MFRS is located are presumed lo be accurate with regard to the 
ownership of real property, but the presumption of ownership may be 
rebutted by documents properly recorded In the real property records 
of the county in which the MFRB is located. 

Tract means the parcel or parcels of real property on which a 
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multi-family rental building is located. 

Unit means one or more rooms rented for use as a permanent 
residence under a lease to one or more tenants, except that none of 
the following shall constitute a unit: 

(a) A room or rooms rented primarily for the purpose of 
receiving services 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 Health Services); 

(b) A room or rooms owned or operated by a public or 
private college or university accredited by a recognized 
accrediting agency within the meaning of Section 
61.003, Texas Education Code; 

(c) An 'apartment' in a 'condominium' within the meaning of 
Chapter 81, Texas Property Code; or 

(d) A 'unit' in a 'condominium' within the meaning of 
Chapter 82, Texas Property Code. 

Sec. 10-153. Construction of this 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 agreement shall be 
construed to excuse compliance with this article or with any other law or 
regulation of the city. It is not the purpose of this article to prescribe legal 
rights or liabilities as between an owner and a tenant. 

Sec. 10-154. MFRB Registration. 

(a) The building official shall promulgate a form for the registration 
of MFRBs, which form shall require disclosure of: 

( 1) The physical address of the MFRB; 

(2) The account number(s) assigned to 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; 
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(5) A brief description of the intended use of each building on the 
tract (residential building, boiler room, laundry room, club 
house, garage, etc.); 

(6) The Project Number(s) appearing on the face of either the 
Certificate of Occupancy or the Life Safety Compliance 
Certificate issued by the city for each building on the tract: and 

(7) The name, mailing address, physical address, telephone 
number, and e-mail address (if available) of at least one owner 
of the MFRB. 

(b) The form promulgated by the building official shall provide a 
physical address and a malling address for flllng completed MFRB 
Registration Forms. In addition, (he building official shall establish a means 
by which MFRB Registrat1on Forms may be completed and filed 
electronically. 

(c) An owner of an MFRB shall register the MFRB by completing 
and filing an MFRB Registration Form with the building official. 

(d) An owner of an MFRB shall post a hard copy of the current, 
completed MFRB Registration Form in or on the MFRB. 

(e) If an MFRB was not in existence on January 1, 2010, the owner 
of the MFRB shall register the MFRB by completing and filing the MFRB 
Registration Form with the building official no later than 30 days after the 
MFRB receives a Certificate of Occupancy. 

(f) Registration of an MFRB as required by this section shall 
constitute: 

(1) Registration of the MFRB under section 28~2B3 of the Code of 
Ordinances; and 

(2) Compliance with sections 250.003 and 250.004 of the Texas 
Local Government Code. 

(g) No later than 30 day~ after an owner or an MFRS ~nows or 
reasonably should know that a statement on the MFRS, Reglstratfon Form 
was incomplete or Inaccurate when filed. or has become incomplete or 
inaccurate since n!ed, lha owner [1\1.Jst comprete and flte an amended MFRS 
Registration Form. ' 
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Sec. 10-155. Habitability standards. 

In addition to the habitability standards established by article V and by 
divisions 3 and 4 of article IX of chapter 10 of this Code: 

(1) An owner of an MFRB violates this article if the MFRB does not 
comply with: 

a. All applicable provisions of the Fire Code; 

b. Sections L 102 through L 108 of appendix L of the 
Building Code (which provisions are part of the Building 
Code's 'Life Safety Appendix'): 

c. Sections 10-211 through 10-215 of this Code (which 
provisions pertain to the numbering of buildings); 

d. Sections 43-18 through 43-20 and section 43-23 of this 
Code (which provisions pertain to swimming pools); and 

e. Sections 92.153 through 92 .162 of the Texas Property 
Cade (which provisions pertain to security devices). 

(2) An owner of an MFRS at all times must post In or on the 
MFRB: 

a. A valid Certificate of Occupancy or a valid Life Safety 
Compliance Certificate; and 

b. A 'NOTICE TO ALL RESIDENTS' legibly typed or 
printed in a font 28 points or larger, in both English and 
Spanish, the substance of which Notice is as follows: 
'IF ANY CONDITION of this building CREATES A 
HAZARD to human safety or health, REPORT THE 
CONDITION to the building's manager or owner. You 
also may report the condition to the City of Houston by 
calling the City's Service Helpline at 311.' 

(3) Aoy docvrnenl req1,1\red by this article to be posted In or on an 
MFRS must be posted ~\lher (a) as provided by the Building 
Cada or (b) by posting an accurate copy of the document In a 
manner reasonably protected from weather and in a piece 
conspicuous to ordinary tenants 110 more than five feet rr.om 
each mailbox faclllty at which the United States Postal Service 
delivers mail to tenants or, if no such facility exists, in some 
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other place equally conspicuous to ordinary tenants of the 
MFRB. 

Sec. 10-156. Powers and duties of building official. 

(a) Except for applicable provisions of the Fire Code incorporated 
herein by reference, the building official has primary responsibility for the 
enforcement of this Habitability Code. 

(b) With regard to MFRBs only, the terms 'director' and 
'neighborhood protection official' as used in article V and in divisions 3 and 
4 of article IX of chapter 10 of this Code refer to the building official. 

(c) With regard to MFRBs only, the building official has powers and 
duties equal to and concurrent with the health officer for the enforcement of 
sections 43-18 through 43-20 and section 43-23 of this Code (which 
provisions pertain to swimming pools). 

Sec. 10-157. MFRS Inspection Program. 

(a) The building official shall inspect MFRBs pursuant to an 
inspection program (the 'Multi-Family Rental Building Inspection Program' or 
the 'MFRB Inspection Program'), as provided in this section. 

(b) The building official shall promulgate a checklist (the 'Multi-
family Rental Building Checklist' or the 'MFRB Checklist') of criteria by which 
the building official shall determine the habitability of MFRBs. 

(1) The MFRB Checklist shall have no force or effect until ninety 
days after ,(!qp!es of City of Houston Ordinance No. 2009-
£()11 ~ llQ I and the MFRB Checkllsl have been available 
for public view In the office of the clty secretary and at a 
website maintained by the city. 

(2) The building official may amend the MFRS Checklist: however, 
an amendment of the MFRB Checklist shall have no force or 
effect until ninety days after the MFRB Checklist has been 
available for public view in the office of the city secretary and 
at a website maintained by the city. 

(c) No MFRB shall be inspected under the MFRS Inspection 
Program until at least forty-five days after the building official has mailed to 

The City Secretary shall insert the number of this Ordinance. 
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the owner a letter stating: 

( 1) The first day of thirty consecutive days during which the 
building may be inspected under the MFRB Inspection 
Program; 

(2) The physical address of the office of the city secretary and the 
internet address of the website at which copies of the MFRB 
Checklist are available for public view; 

(3) The amount of the fee (the 'MFRB Inspection Fee') to be paid 
to the city prior to the first day of the said thirty consecutive 
days during which the building may be inspected; and 

(4) The mailing and physical addresses at which the MFRB 
Inspection Fee may be paid. 

(d) The building official shall mail by first-class mail duplicate 
originals of the letter required by subsection (c) of this section to the owner 
of the MFRB at the 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 maintained by the appraisal 
district in which the MFRB is located; and 

(2) Of the MFRB. 

(e) No inspection of an MFRB under the MFRB Inspection 
Program shall be delayed solely because the owner did not receive or did not 
understand a letter prepared and sent as required by subsections (c) and (d) 
of this section. 

(f) Notvvithstanding anything to the contrary in this article, no 
employee of the city inspecting an MFRS under the MFRB Inspection 
Program shall enter a unit without the written permission of a person who 
has a legal right to occupy the unit. 

Sec. 10-158. Fees. 

For the inspection of an MFRB under the MFRS Inspection Program 
the owner shall pay to the city the MFRB Inspection Fee, which fee shall be 
in the amount of either $4.00 per unit or $100.00 (total), whichever amount 
is greater, plus an administrative fee in the amount of $10.00. 
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Sec. 10-159. Remedies. 

An owner who violates, or whose MFRB is in violation of, any 
provision of this article shall be guilty of a misdemeanor punishable upon 
conviction by a fine of not less than $500 nor more than $2,000. Each 
violation, and each day that a violation continues, shall constitute and be 
punishable as a separate offense." 

Section 3. That nothing in this Ordinance shall delay or otherwise hamper a timely 

inspection of a multi-family rental building ("MFRB") by the City in response and relating 

to credible complaints by tenants or other members of the public, such Inspections 

("reactive inspections"), although not part of the Multi-Family Residential Building 

Inspection Program ("MFRB Inspection Program") established by this Ordinance, being 

essential to the public welfare. 

Section 4. That, except as otherwise provided by this Ordinance, an owner of an 

MFRB shall register the MFRB by filing a completed registration form (the "the MFRB 

Registration Form") with the 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 numerical order, 

according to the following priorities: 

First, MFRBs not registered with the building official as required by this 
Ordinance; 

Second, MFRBs whose owners have not obtained Certificates of Occupancy 
or Life Safety Compliance Certificates as required by the Building Code; 

Third, MFRBs that were subjects of one or more citations issued during 2009 
for violations of the Building Code; and 

Fourth, all other MFRBs, 
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Within the four groups described immediately above, MFRBs shall be ordered in a manner 

reasonably consistent with their respective dates of construction, older MFRBs first. For 

the purposes of this Ordinance, the date of an MFRB's construction is the most recent of 

(a) the date of construction according to the registration required by this Ordinance, unless 

the building official reasonably concludes that such information is not reliable; or (b} the 

date of construction according to an official website maintained by the appraisal district in 

which the MFRB is located; or (c) the date on which the building official issued a Certificate 

of Occupancy or a Life Safety Compliance Certificate for the MFRB. 

Section 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 least 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 believe should be included 

on the MFRB List. Any building so added to the MFRB List shall be assigned the next 

consecutive number. In addition: 

(1) A newly constructed or rehabilitated multi-family rental building shall be 
added to the MFRB List four years after the date on which a Certificate of 
Occupancy is issued for the building; 

(2) For the purposes of subsection (1) immediately above, a Life 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 
M FRB List as long as the addition or deletion is consistent with the purposes 
and requirements of this Ordinance; and 

(4) If the building official deletes a building from the MFRB List, the number to 
which the building had been assigned shall be marked "Deleted," and the 
building official shall make a reasonable effort to avoid reassigning numbers 
to buildings on the MFRB List. 
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Section 7. That the building official's enforcement of the MFRB Inspection Program 

shall include inspections conducted in the order the buildings appear on the MFRB List, 

except that, with regard to buildings to whose owners the building official properly has sent 

letters stating that the buildings will be inspected during the same thirty-day period, the 

building official may inspect the said buildings in any order during the said period. 

Section 8. That, as soon as 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 Inspection Program, the building official shall reinspect the buildings in the order 

the buildings appear on the MFRB List, repeating the Inspection cycle ad infinitum, except 

that the building official shall omit from the then-current reinspection cycle any building that 

during the preceding four years: 

( 1 ) 

(2) 

(3) 

Has been inspected at least once pursuant to the MFRS Inspection Program; 

Has not been the subject of a "notice of violation" within the meaning of the 
Building Code; and 

Has not been the subject of a citation alleging a violation of the Building 
Code or of Division 3 or Division 4 of Article IX of Chapter 10 of the Code of 
Ordinances. 

Section 10. That, if any provision, section, subsection, sentence, clause, or phrase 

of this Ordinance, or the application of same to any person or set of circumstances, is for 

any reason held to be unconstitutional, void, or invalid, the validity of the remaining portions 

of this Ordinance or their application to other persons or sets of circumstances shall not 
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be affected thereby, it being the intent of the City Council in adopting this Ordinance that 

no portion hereof or provision or regulation contained herein shall become inoperative or 

fail by reason of any unconstitutionality, voidness, or invalidity of any other portion 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 ~ay of ·~ , 2009. 

Mayor of the City of Houston 

Requesled by Michael S, Marcotte, P.E., Director 
Departm~ Works & Engineering 

Prepared by Legal Dept. !W;f'k 
Fifst Assii;tant City Attorney 
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Appendix 15 
City Workforce Protection Measures 

The City is committed to ensuring that the construction it finances protects workers on these 
projects by making sure they are safe, are compensated in accordance with applicable law 
and have access to pathways for sustainable careers in the construction industry. Contractors 
who work on developments financed under this NOF A 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 CD BG-DR 
awards to no greater than 50% of total development costs. The City reserves the right to 
revise the requirements of the workforce protection measures on an as-needed basis before 
and after issuance of CDBG-DR awards. 

Pay or Play 

In an effort to create a level playing field for competing contractors, the Pay or Play program 
(POP) mandates City Contractors to offer their employees a minimum level of health benefits or 
contribute a prescribed amount towards "Contractors Responsibility Fund" to defray the costs of 
providing health care to uninsured people in the Houston and Harris County area. 

This program applies to contracts for services in which the total expenditure by the City, 
including contingencies, 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 of a covered contract, the contractor 
will declare its intent to comply with the Program and will submit a plan for compliance. 
Contractors will report to the City regarding the identity of covered subcontracts and 
covered employees working under subcontracts in the form and manner prescribed by the 
Administer (060). 

Pay 
If the contractor elects to comply by paying, the contractor will pay to the City $1 for each 
regular hour of work performed by covered employees, including covered employees of covered 
subcontractors. All payments will be deposited into the City shall be deposited in the Contractor 
Responsibility Fund. 

Play 
If the contractor elects to comply by "playing", the contractor will provide documentary proof 
in a form acceptable to the Administrator that it provides the requisite level of health benefits 
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to each covered employee, and that covered employees of covered subcontractors are 
provided with health benefits. A contractor must contribute no less than $150 per covered 
employee per month toward the total premium cost; and the covered employee may not 
contribute more than $150 per month toward the premium. A contractor is deemed to have 
complied with this provision with respect to a covered employee who is not provided health 
benefits if the employee refuses the benefits and the employee's contribution to the premium 
is no more than $40 per month. Program exceptions such as waivers and types of contracts that 
do not require participation can be found in Executive Order 1-7. For additional information 
regarding the City of Houston, Housing and Community Development Department compliance 
requirements you may visit: http://vvww.houstontx.gov/housinq/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 evidence of 
worker's compensation coverage at the time of loan closing. 

Awardees will be subject to these terms which will be included within the loan agreement. 

Safety Training and Hourly Base Wage Rate 

The owner and general contractor will be required to ensure that (1) all individuals performing 
project work, regardless of job designation or employment status, have received OSHA 10 
certification and (2) at least one (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. 

If the applicant elects to include their statement on safety training, they will be required to certify 
within the HCDD contract they will employ contractors with adequate OSHA training. HCDD will 
require the construction contract with the generai contractor include this provision as an 
addendum. HCDD will test compliance during onsite visits and payment applications. 

If the applicant elects to include their staternent on an hourly base wage rate, they will be 
required to certify within the HCDD contract they will comply with the Hourly base rate 
requirement of $15.00 per hour for each worker. HCDD will require the construction contract 
with the general contractor include the Hourly Base Rate of $15 .00 requirement along with the 
applicable DBRA wage scale as an addendum. HCDD will test compliance during construction. 

Awardees will be subject to these terms which will be included, within the loan agreement. 

Employment Training and Apprenticeships 
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HCDD expects project contractors to commit to the development of their craft workforce and 
invest in skills training linked to construction career paths. A minimum of 10% of all labor hours 
on each project must be performed by individuals enrolled in apprenticeship or craft training 
programs that are certified by the U.S. Department of Labor. 

Owners will be required to certify within the HCDD contract they will employ contractors that 
adhere to the employment and apprenticeship policy. HCDD will require the construction 
contract with the general contractor include 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 CFRPart 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 use 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 16 

TO LOAN AGREEMENT 

REQUIRED PROVISIONS IN MASTER LEASE 

The Master Lease shall satisfy the following conditions and shall contain the following 

terms unless otherwise waived by the Director in his sole discretion: 

1. Insurance. Master Tenant shall be required to maintain the insurance on the 

Project required by this Agreement, Appendix 2 hereof and the Deed of Trust including, without 

limitation, the required waivers of subrogation against the Master Landlord and the City and which 

names the Master Landlord and the City as an additional insured parties. 

2. Inspections. The Master Lease shall grant the City and the GLO the same 

inspections rights set forth under Section 6.6 of this Agreement for periods following Project 

Completion. 

3. Designated Units; Compliance with Affordability Requirements. Master 

Tenant shall be required to comply with the Affordability Requirements and other requirements 

set forth in Section 6.8 of this Agreement with respect to the Designated Units. 

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

Affordability Requirements, Master Tenant shall be required to submit to the Owner as Master 

Landlord for its approval (which approval shall be contingent upon the City's approval thereof), 

the rents proposed to be charged by Master Tenant for the coming year for Designated Units and 

the monthly allowances proposed by Master Tenant for the coming year for utilities and services 

to be paid by the tenants. In connection with the annual submission of proposed rents, Master 

Tenant shall reexamine the income of each tenant family living in a Designated Unit. Master 

Tenant shall calculate the maximum monthly rent in accordance with the Affordability 

Requirements, and such maximum monthly rent shall be reviewed and approved by the Owner as 

Master Landlord prior to the date that such rent becomes effective and Owner's approval shall be 

contingent upon the City's approval of such maximum monthly rent ("Approved Rents"). Any 

increase in the Approved Rents for Designated Units is subject to the provisions of the leases, in 

any event, and Master Tenant shall provide tenants not less than thirty (30) days prior written 

notice before implementing any increase in Approved Rents. 
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5. Compliance with Property Standards. Master Tenant shall be required, 

throughout the Affordability Period, to maintain the Project in good condition and repair, ordinary 

wear and tear excepted, in accordance with the Minimum Property Standards set forth in Appendix 

ll_of this Agreement. City shall have the right to inspect the Project from time to time to ensure 

compliance with such requirements. Master Tenant shall be required 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. Tenant Lease Requirements. Any new or renewal leases for Designated Units, 

must be on a form lease approved by the Owner as Master Landlord ( and which approval will be 

contingent upon approval by the City which approval shall not be unreasonably withheld) that 

shall be used for occupancy of the Designated Units. Master Tenant shall not make any 

modifications to such form lease without prior written approval from Owner as Master Landlord 

(which approval will be contingent upon approval from the City which approval shall not be 

unreasonably withheld). Master Tenant shall be required to enter into leases in such approved 

form with each tenant of a Designated Unit. The term of each lease of a Designated Unit shall not 

be less than one year unless Master Tenant and the tenant mutually agree otherwise. 

7. Tenant Selection Policy; Marketing. Master Tenant 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 Owner as Master Landlord (which approval will be 

contingent upon approval from the City which approval shall not be unreasonably withheld). 
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Master Tenant 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). 

8. Use of Projects. The Master Lease shall provide that during the term of the 

Affordability Period, the Designated Units shall be used solely for the purpose of providing 

housing for the City's LMI Persons in accordance with the provisions of this Agreement, and for 

no other purpose. Master Tenant 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. 

9. Maintenance of Record; Financial and Operating Reports; Monitoring. 

Master Tenant shall follow the record.keeping requirements required by the City of Houston, 

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"), 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. The City Representatives, GLO and/or HUD or any of their authorized representatives 

shall have the right to audit Master Tenant's books and record and compliance with these 

requirements upon reasonable notice to Borrower, Owner as Master Landlord and Master Tenant. 

If such books and records are located outside of Harris County, Master Tenant agrees to make 

them available in Harris County, Texas. 

(A) Master Tenant shall provide to the Owner as Master Landlord and the 

Director: (a) quarterly balance sheets and operating statements not later than the 30th day of the 
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month following the calendar quaiier to which the statements relate; (b) monthly rent rolls for the 

Project not later than the 10th day of the following month which contain at a minimum the 

following information (or other information as the Master Landlord and/or 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); and (c) financial statements (balance sheet and operating 

statements) of Master Tenant, in a form acceptable to the Director, within 120 days (for unaudited 

statements) and six months (for audited statements) following the close of Master Tenant's fiscal 

years The annual financial statements of Master Tenant shall be audited by an independent certified 

public accountant upon the request of the Director. If the Director requires, Master Tenant shall 

provide such reports at different intervals, but never more frequently than monthly. (B) Using 

the Monitoring Forms or other forms from time to time established for use by the Director for 

monitoring purposes of the City's Loan Proceeds or to document compliance with the requirements 

of this Agreement, Master Tenant shall provide to Master Landlord (who shall provide to the 

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

(C) The City shall have ownership of all information, including reports and data, 

prepared or assembled by Master Tenant for purposes of meeting CDBG-DRl 7 Program 

requirements and the contractual requirements of the Lease; provided, however, Master Tenant or 

Master Landlord may provide copies of such information to third parties. 

(D) Master Tenant shall upon the request of Master Landlord or the City make 

available to the City and Master Landlord at the location of the Project ( or at another location in 

Houston, Texas) all records, reports and other information and data maintained by Master Tenant 
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relating to the Project, and shall cooperate with the City and Master Landlord in connection with 

the City's review of such records and monitoring of the Project. 

(E) Master Tenant 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. 

(F) Master Tenant shall pay to the City the annual monitoring compliance fee 
per restricted Unit. The fee is initially $30.00 per restricted unit annually. 

10. Notice of Claims or Suits. Master Tenant shall give the Master Landlord and 

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

claims made against the Project or Master Tenant to the extent that it would have a material adverse 

effect on the Project. 

11. Transactions with Affiliates. Master Tenant shall not enter into any transaction 

in connection with the Master Lease or the Project with any director, officer, employee, partner, 

or affiliate of either Master Tenant, Master Landlord or the Borrower without the prior written 

approval of the Director. 

12. Taxes and Insurance. Master Tenant shall pay or shall cause to be paid 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. Master Tenant shall: (1) fund 

an escrow account with Senior Lender for the payment of taxes and insurance premiums; or (2) 

provide the Master Landlord and Director with written evidence acceptable to the Master Landlord 

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

insurance premiums are due. To the extent that Master Tenant escrows funds with Senior Lender, 
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Master Tenant shall provide the Master Landlord and City with evidence of the adequacy of such 

escrows. Further, to the extent that there is no escrow with the Senior Lender, the Director reserves 

the right to require Owner to escrow funds for taxes and insurance premiums with the City. 

13. HUD Section 3 Requirements. If applicable, Master Tenant shall comply at all 

times with Section 3 of the Housing and Urban Development Act of 1968 (12 U.S.C. 170lu) as 

set forth and supplemented in the City's Housing and Community Development Department's 

Section 3 Plan and associated documents to the same extent as applicable to Master Tenant and 

Owner. Master Tenant shall report Section 3 compliance in accor1ance with 24 C.F.R. Part 135 

and 83 Fed. Reg. 5844. 

14. 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 Master Landlord and Director, and must 

properly refer to the City's Loan by the City and the City's Housing and Community Development 

Department. 

15. Expertise. Owner shall have the right to approve (subject to the City's approval) 

Master Tenant's intention to retain any person or firm for the purpose of leasing and managing the 

Project and Master Tenant shall provide evidence of the expertise and competence of such persons 

and firms that Master Tenant intends to engage for the purpose of leasing and managing the 

Project. In addition, the Owner as Master Landlord may require (and shall require at the request of 

the City) the retention of third party consultants if the Master Tenant fails to demonstrate capacity 

to handle the Project scope and leasing. 

16. Compliance with Applicable Law. 
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(A) Master Tenant shall repair/re-construct, lease, maintain and operate the 

Project, and conduct all activities under the Master Lease in accordance with all applicable federal, 

state, and local laws, rules, regulations and ordinances including, without limitation, the those 

included in the Appendix 1 and those specifically set forth in the Master Lease, as they may be from 

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

(B) Master Tenant acknowledges and agrees that it is required to comply with 

all Applicable Law with respect to lead-based paint ( 42 U.S.C. Sec. 4831 (b )) and asbestos 

containing materials within the Project. 

(C) Master Tenant shall cause the Project to comply with the requirements of 

the Americans With Disabilities Act of1990 ( 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 1 0") as all of the same may be amended and 

supplemented from time to time (collectively, "Accessibility Requirements"). The Project shall 

meet the Property and Construction Standards outlined in the Multifamily Disaster Recovery 

Guidelines of the CDBG-DRl 7 Disaster Recovery Guidelines including, without limitation, the 

Accessibility Requirements, the Minimum Property Standards, energy efficiency standards 

(Entergy Star, LEED, Enterprise Green ICC-700, and HUD CPD Green Building Checklist), and 

installation of broadband infrastructure. Five percent (5%) of the total number of units at the 

Project (i.e. five (5) units), disbursed throughout the Project, shall be designated accessible in 
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accordance with Section 504 and Chapter 10 using the 2010 ADA Standards for Accessible 

Design, promulgated by the United States Department of Justice, found at 28 C.F.R. § 35.151 

(2013) and 36 C.F.R. Part 1191, App.Band 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). 

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

Loan Documents, but not later that the first (1 st) anniversary after Project Completion, Master 

Tenant shall establish with Senior Lender, or to the extent not funded with the Senior Lender, a 

financial institution acceptable to the Master Landlord, 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 

the greater of (i) $300.00 per unit annually, increased by 3% annually, or (ii) the reserve required 

by the Senior Lender per Unit per annum. 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). Unless 

a Default exists, Master Tenant shall be entitled to utilize amounts in the Replacement Reserve 

Account as necessary, provided that Master Tenant shall replenish the amount withdrawn by 

continuing to fund deposits to the Replacement Reserve Account in accordance with the preceding 

sentence. Any replacement reserve amounts required under the Senior Loan Documents may be 

applied toward satisfaction of the Replacement Reserve Account requirements in this Master 

Lease. If the Replacement Reserve is not required by the Senior Lender, the Replacement Reserve 
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Account and all amounts held therein shall be collaterally assigned to the City pursuant to a pledge 

and account control agreement in form and substance acceptable to the Director in his or her sole 

and absolute discretion. If the Replacement Reserve is required by the Senior Lender, the City 

shall have a second lien priority interest in the Replacement Reserve Account and the funds 

contained therein. On an annual basis, Master Tenant shall provide Master Landlord and City an 

accounting of the Replacement Reserve Account. Master Landlord shall require the Master Tenant 

to establish an Operating Reserve for the Project at Project Completion on terms and conditions 

reasonably acceptable to the Master Landlord and the City. 

18. Consulting, Developer's and Management Fees. During the Term, no consulting, 

developer fees or fees to partners of the Master Tenant (but excluding fees payable to Master 

Tenant's tax credit investor member which are allowed under the Loan Agreement) shall be paid 

by Master Tenant, directly or indirectly out of the proceeds of the revenue of the Project (except as 

provided in the Approved Final Operating Budget). Any property management fee or similar fee 

shall be limited to 5.0% in the gross aggregate of the Project's gross annual income. 

20. 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 seNice ratio) and a 1.5 to 1 debt seNice ratio. 

Notwithstanding anything to the contrary contained in this Agreement, any distribution in excess of such 

amount by the Master Tenant shall constitute a Default under the Master Lease by Master Tenant 

without prior notice and opportunity to cure. Master Tenant acknowledges that any distribution in 

excess of such amount shall cause a default under the City Loan Agreement with Borrower and Owner. 

For example: If the debt service on the Project (whether paid by the Master Landlord or Master Tenant) 

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) 
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would be available for distribution and the remaining $50,000 would be reserved by the Landlord or 

Master Tenant and promptly invested in the capital improvement of the Project or deposited in the 

Replacement Reserve Account. 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 or deposited in the Replacement Reserve Account as 

provided above. Master Tenant covenants to notify the Owner as Master Landlord and the City in 

writing at least ten (10) days in advance of any distribution of Project income to Master Tenant's 
I 

partners, shareholders or members as applicable. Master Tenant shall also provide City with the 

amount of any Rent payments made to the Owner as Master Landlord which will be counted as a 

distribution for purposes of calculating distributions under this Section except to the extent utilized to 

pay debt service. Operating expenses, debt service, Rent and other expenses allowed by the Approved 

Final Operating Budget may be paid at the Master Tenant level, provided that they do not result in a 

violation of this Distributions Covenant or any other provisions of this Lease or the City Loan Agreement. 

20. SNDA. Master Tenant, Borrower, Owner as Master Landlord and City shall enter into a 

Subordination, Nondisturbance and Attornment Agreement with respect to the Master Lease and 

the City Loan in form and substance acceptable to the parties thereto as a condition to the Master 

Lease. 

21. No Assignment of Interests. No assignment of any interest in the Master Lease, the 

Master Tenant or Owner as Master Landlord shall be made without the consent of the City except 

as allowed by the Subordination, Nondisturbance and Attornment Agreement between the City, 

Master Tenant, Borrower and Owner. 

10 

APPENDIX 16 



EXHIBIT A 

EXHIBITB 

EXHIBIT C 

EXHIBITD 

EXHIBITE 

EXHIBITS TO LOAN AGREEMENT 

Legal Description of the "Land" 

Commitments for "Other Financings" 

Preliminary Construction Budget 

Scope of Work 

Construction Schedule 

EXHIBITS 



EXHIBIT A 

Property Description 
TRACT 1: 

A TRACT OR PARCEL OF LAND CONTAINING 0.3884 ACRES, (16,917 SQUARE FEET), BEING OUT 
OF AND A PART OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION S'TUATED 
IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, SAID 0.3884 
ACRE TRACT OF LAND BEING OUT OF AND A PART OF THAT CERTAIN CALLED 2.634 ACRE TRACT 
OF LAND AS CONVEYED TO 4514 LYONS, LLC BY INSTRUMENT RECORD'ED IN HARRIS COUNTY 
CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS, 
SAID 0.3884 ACRE TRACT OF LAND BE!NG MORE PARTICULARLY DESCRIB.ED BY METES AND 
BOUNDS AS FOLLOWS; (BEARING BASIS: HARRIS COUNTY CLERK FILE NO RP-2016-144199 OF 
THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS) 

COMMENCING at a ½" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 Foot Right-of-Way, Formerly known as 29" Street), with the west right-of- way line Yates Street, (60 
Foot Right-of-Way, Formerly known as House Street), same being the northeast corner of said 2.634 Acre 
Tract, same being the northeast corner of that certain called 2.2455 acre tract of land being the remainder 
of said 2.634 Acre Tract; 

Thence, S 00 degrees, 08'· 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said 2.2455 Acre Tract, a distance 
of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the 
southeast corner of said 2.2455 Acre Tract, same being the northeast corner and POINT OF BEGINNING 
of the herein described tract; 

Thence, S 00 degrees, 08' 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said Block 121, a distance of 67.67 
feet to a capped, (Landtech), iron rod found for the intersection of the west right-of-way line of Yates Street 
with the north right-of-way line of Chisum Street, (50 Foot Right-of-Way, Formerly known as Division 
Avenue), same being the southeast corner of said Block 121, same being the southeast comer of the herein 
described tract; 

Thence, N 89 degrees, 56' 01" W, along the north right-of-way line of Chisum Street, same being the south 
line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to 
a capped, (Landtech), i(on rod found for the intersection of the east right-of-way line of St. Elizabeth Street 
with the north right-of-way line of Chisum Street, same being the southwest comer of said Block 121 , same 
being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 01" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 67.67 
feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the southwest 
corner of said 2.2455 Acre Tract, same being the northwest corner of the herein described tract; 

Thence, S 89 degrees, 56' 01" E, across said Block 121, along the common line of said 2.2455 Acre Tract, 
a distance of 250.00 feet to the POINT OF BEGINNING containing 0.3884 acres or 16,917 square feet of 
land, more or less. 

TRACT 2: 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,813 SQUARE FEET), BEING LOTS 
1 THROUGH 10, INCLUSIVE, BLOCK 117, AUGUSTA ADDITION, A SUBD1V1S10N IN HARRIS 
COUNTY, TEXAS ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN VOLUME 56, PAGE 
139, OF THE HARRIS COUNTY DEED RECORDS, .ALONG WITH AND IN ADDITION TO A PORTION 
OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION SITUATED IN THE HARRIS 
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AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, ALONG WITH AND IN 
ADDITION TO THAT CERTAIN TRACT OF LAND FORMERLY KNOWN AS FARMER AVENUE 
LOCATED BETW/EEN SAID BLOCKS 117 ANO 121 AND BEING BOUNDED BY THE EAST LINE OF ST. 
ELIZABETH STREET (30.00 FOOT RIGHT -OF WAY, ALSO KNOWN AS DAN STREET) AND THE WEST 
LINE OF YATES STREET, (60.00 FOOT RIGHT-OF-WAY, FORMERLY KNOWN AS HOUSE STREET}, 
AS DESCRl.'BED BY INSTRUMENT RECORDED IN VOLUME 1396, PAGE 161, OF THE HARRIS 
COUNTY DEED RECORDS, SAID 2.2455 ACRE TRACT OF LAND BEING OUT OF AND A PART OF 
THAT CERTAIN CALLED 2.634 ACRE TRACT OF LAND AS CONVEYED TO 4514 LYONS, LLC BY 
INSTRUMENT RECORDED IN HARRIS COUNTY CLERK F1 LE NO RP-2016-144199 OF THE OFFICIAL 
PUBLIC RECORDS OF HARR'IS COUNTY, TEXAS, SAID 2.2455 ACRE TRACT OF LAND BEING MORE 
PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS: (BEARING BASIS: HARRIS 
COUNTY CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS 
COUNTY, TEXAS) 

BEGINNING at a 1/2" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, (60 
foot Right-of-Way, Formerly known as 29th Street), with the west right-of-way line Yates Street, same being 
the northeast corner of said Block 117, same being the northeast corner of said 2.634 Acre Tract, same 
being the northeast corner and POINT OF BEGINNING of the herein described tract; 

Thence, S 00 degrees, 08' 00 sec W, along with the west right-of-way line of Yates Street, same being he 
common line of said .2.634 Acre Tract, pass at a distance of 200.00 feet a calculated point for the southeast 
corner of said Block 117, same being the northeast comer of said Farmer Avenue Tract, pass at a distance 
of 260.00 feet a calcu1ated point for the southeast corner of said Farmer Avenue Tract, same being the 
northeast comer of said Block 121, and continuing for a total distance of 391.25 feet to a capped, (Precision 
Surveyors); iron rod set on the common line of said Block 121 for the northeast corner of that certain called 
0.3884 acre tract of land out of said 2.634 Acre Tract, same being the southeast comer of the herein 
described tract; 

Thence, N 89 degrees, 56' 01" W, across said Block 121, along the common line of said 0.3884 Acre Tract, 
a distance of 250.00 feet to a capped, (Precision Surveyors), iron rod act on the east right-of-way line of St. 
Elizabeth Street, same being the common line of said Block 121, for the northwest corner of said 0.3884 
Acre Tract, same being the southwest corner of the herein described .tract; 

Thence, N 00 degrees, 08' 00" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121 , same being the common line of said 2.634 Acre Tract, pass at a distance 
of 131.25 feet a calculated point for the northwest corner of said Block 121, same being the southwest 
corner of said Farmer Avenue Tract, pass at a distance of 191.25 feet a calculated point for the northwest 
corner of said Farmer Avenue Tract, same being the southwest corner of said Block 117, and continuing 
for a total distance of 391.25 feet to a capped, (Precision Surveyors), iron found for the intersection of the 
east right-of-way line of St. Elizabeth Street with the south right-of-way line of Lyons Avenue, for the 
northwest corner of said Block 117, same being the northwest corner of said 2.634 Acre Tract, same being 
the northwest corner of the herein described tract; 

Thence, S 89° 56' 01" E, along the south right-of-way line of Lyons Avenue, same being the common line 
of said Block 117, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to the 
POINT OF BEGINNING containing 2.2455 acres or 97,813 square feet of land, more or less 
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Via Email: bblue@gershman.com 

Brian Blue 
Director - Underwriting 
Gershman Investment Corp. 
7800 Forsyth Blvd, Suite 700 
St. Louis, MO 63105 
Cell: 740.816.6323 

SUBJECT: St. Elizabeth Place 
Houston, TX 77020 

EXHIBIT B 

U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT 
Southwest Multifamily Region 
Serving Arkansas, Iowa, Kansas, Louisiana, Missouri, Nebraska, 
New Mexico, Oklahoma, and Texas 
Multifamily Customer Service Telephone Line l-800-568-2893 
·www.hud.gov 

Section 221(d)(4) New Construction 
FHA #114-35821 

Dear Mr. Blue: 

Enclosed is an executed, scanned copy of the Commitment for Insurance Upon Completion, 
form HUD-2453 for the subject project in the amount of $7,325,000. A hard copy of the Commitment 
for Insurance Upon Completion will not be issued. Also enclosed are forms, HUD-92264 (Multifamily 
Summary Appraisal Report), HUD-92264-A (Supplement to Project Income Analysis), HUD-92329 
(Property Insurance Schedule), and HUD-92447 (Property Insurance Requirements). 

Please acknowledge receipt and acceptance of this Commitment by having the key principle and 
mortgagee sign on page 17 of the firm commitment. Within three business days, you will be contacted 
by your assigned Closing Coordinator to discuss the next steps and logistics of the closing process. The 
fully executed copy must be returned to the assigned Closing Coordinator within ten business days, 
along with the lender's attorney contact information. Amendment and extension requests, if any, must 
also be forwarded to the assigned Closing Coordinator prior to submitting your closing documents. 

We look forward to the Initial Endorsement of this project. If you have any questions, please call 
Shatorya A. Madkins, Underwriter at 817-978-5712 or Shatorya.A.Modkins@hud.gov. 

Enclosures 

Fort Worth Regional Office 
307 W. 7th St. Suite 1000 
Fort Worth, Texas 76102 

Sincerely, 

Lantrina 
Stewart 

Dlgl)ally s\glled by. Lantrina Stewart 
ON: CN = Lanlrina Stewart em all= 
lJin_lrina.D.Stewart@hud.gov C = US O = 

_/u4 Dept of HUD OU= MultlfamUy 
HO\Jslng 
Date: 2022.04.04 11:34:53 ~05'00' 

Lantrina Stewart 
Underwriting Branch Chief 
Southwest Multifamily 
Region 

Kansas City Satellite Office 
400 State Avenue, Suite 300 
Kansas City, Kansas 66101 
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COMMITMENT for Insurance of Advances 
(Sections 207, 220, 221, 241(a) and 231) 

OFFICE OF HOUSING 
Multifamily Production 

U.S. Department of Housing 
and Urban Development 

WARNING: Federal law provides that anyone who lmowingly or willfully submits ( or causes to submit) 
a document containing any false, fictitious, misleading, or fraudulent statement/certification or entry may 
be criminally prosecuted and may incur civil administrative liability. Penalties upon conviction can 
include a fine and imprisonment, as provided pursuant to applicable law, which includes, but is not 
limited to: 18 U.S.C. 1001, 1010, 1012; 31 U.S.C. 3729, 3802, 24 C.F.R. Parts 25, 28 and 30, and 2 
C.F.R. Parts 180 and 2424. 

Gershman Investment Corp. 

("Lender") 

7801 Forsyth Blvd, 3rd Floor 

St. Louis, MO 63105 

("Lender Address") 

FHA Project No.: 114-35821 

Project Name: St. Elizabeth Place 

Project Address: 4514 Lyons Ave 

Houston, TX 77020 

St. Elizabeth Place LP 

("Borrower") 

4300 Lyons Ave., Suite 300 

Houston, TX 77020 

("Borrower Address") 

We understand that you, as Lender, have agreed to make a loan to Borrower (the "Loan") in an 
amount not exceeding the Maximum Loan Amount (defined below), evidenced by a note (the 
"Note") to be secured by a security instrument (the "Security Instrument") covering real 
property as shown on the legal description of the property attached hereto as Exhibit A 
("Project"). 

HUD Office of Housing, Multifamily Production 
Commitment for Insurance of Advances (Sections 207, 220, 221, 241 (a) and 231) (HN 2018-03; as of April 6, 2018) 
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It is your intention to present the said Note and Security Instrument to the U.S. Department of 
Housing and Urban Development ("HUD") for mortgage insurance under the section of the 
National Housing Act (the "Act") identified further below and the Regulations thereunder now 
in effect (the "Regulations"). 

HUD hereby agrees to insure said Note and Security Instrument under the provisions of the Act 
and Regulations upon the following conditions, all of which must be satisfied before this 
commitment letter (hereinafter referred to as the "Commitment") is enforceable against HUD. 

Lender and Borrower expressly acknowledge and agree that each numbered item contained in 
this Commitment, including those in Exhibit B, is an independent condition that must be 
satisfied before HUD is legally obligated to accept the Note and Security Instrument for 
mortgage insurance. The HUD action that signifies its acceptance of said Note and Security 
Instrument for mortgage insurance is the "Initial Endorsement" (initial Loan closing for 
insured advances) or "Final Endorsement" (final Loan closing for insured advances). 

The conditions contained herein may include various references to the Multifamily Accelerated 
Processing Guide (the "MAP Guide"), the Federal Housing Administration Multifamily 
Program Closing Guide (the "FHA Closing Guide"), and HUD "Program Obligations" (as 
defined in the Security Instrument). All applicable provisions of the MAP Guide, FHA Closing 
Guide, and Program Obligations are hereby incorporated by reference and must be addressed to 
the satisfaction of HUD prior to Initial Endorsement and Final Endorsement. 

The definition of each capitalized term used in this Commitment is indicated with quotation 
marks, and preceded or followed by data, information, narrative, or reference to another 
document. 

FHA Project No. 114-35821 

"Section of the Act" 221 (d)(4) 

"Firm Commitment Effective Date" Date SIGNED BY Authorized Agent of HUD, as it appears at the end of 
this document 

"Firm Commitment Term" 60 I nays. 

"Maximum Loan Amount" $7,325,000 

Seven Million Three Hundred Twenty Five Thousand Dollars 

HUD Office of Housing, Multifamily Production 
Commitment for Insurance of Advances (Sections 207, 220, 221, 241 (a) and 231) (HN 2018-03; as of April 6, 2018) 
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MIP owed at Initial Endorsement $25,638 

Upfront capitalized MIP percentage 
.35 % rate 

Annual MIP percentage rate .35 %Per Annum 

"MIP Category" Affordable 

"Section 50 Signatories" 1. Fifth Ward Community Redevelopment Corporation 
2. Thomas R. Cantwell, Jr. 

"Permanent Financing" 

"Permanent Interest Rate" 3.15 %Per Annum 

"Amortization Period" 480 
Months 

The first day of the second month following the 
Months after 

"Initial Principal Payment Month" 
date of Endorsement 

date of Initial 
Endorsement 

"Principal and Interest Payment Amount" Per Month 
$26,859.53 

HUD Office of Housing, Multifamily Production 
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"Additional Funding Sources" 

City of Houston Disaster Relief Funds -
"Secondary Financing" $16,452,396 

1. State Historic Tax Credit Equity -
$6,329,590 

"Tax Credit Equity" 2. Federal Historic Tax Credit Equity -
$4,482,596 

"Bridge Loan" NIA 

"Bonds" NIA 

"Construction Terms" 

"Construction Contract Amount" $16,792,715 

"Construction Term" 20 Months 

"Surety Bond Amounts 
$140,395 

"Construction Period Interest Rate" 
3.15 

%Per Annum 

"Cost Certification" EXEMPT 

St. Elizabeth Place 
"Drawing and Specifications" 

December 2020 

"Deferred Drawing & Specifications" NIA 

December 14, 2018 

"Survey" 

Precision Surveyors - George Gale No. 4678 
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"Current Davis-Bacon Wage Decision" 

Harris County 

Texas State 

TX20210067 05/07/2021 General Decision No. 

2 Modification No. 

Residential Construction Category 

"Reserves, Insurance and Escrows" 

"Initial Reserve for Replacement Deposit Amount" NIA Prior to Closing 

"Annual Reserve for Replacement Amount" $25,500 Per Year 

"Monthly Reserve for Replacement Payment Rate" $2,125 Per Month 

"Inspection Fee Amount" $89,990 

"Exam Fee Amount" $14,650 

"Flood Insurance" NOT REQUIRED 

"Property Insurance Coverage Amount" $7,325,000 

"Estimated Insurable Value" $16,193,076 

$123,821 

"Maximum Allowable Property Insurance 
Deductible" 
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"Working Capital Deposit Escrow Amount" $146,500 

"Additional Project Capital Amount" $21,437,169 

"BSPRA" N/A 

"Off-site Improvement Cost" N/A 

"Assurance of Completion Amount for Off-Site N/A 
Improvements" 

"Demolition Cost" NIA 

"Initial Operating Deficit Deposit" $347,952 

"Operating Deficit Period" 12 
Months after the date of 

Final Endorsement 

"ADDITIONAL & DEAL-SPECIFIC CONDITIONS" 

Additional & Deal-Specific Conditions are identified in Exhibit B I EXHIBITB 

I. UNIFORM CONDITIONS - FIRM COMMITMENT 

1. Firm Commitment Acceptance; Corrections. The Borrower's and Lender's acceptance of 
the Commitment must be evidenced by the return of a fully executed copy to HUD on or 
before ten (10) business days from the Firm Commitment Effective Date. This Commitment 
and exhibits referred to herein, and the Act and Regulations constitute the entire agreement 
among the parties, and the signature of the Borrower and Lender below hereof evidences 
acceptance of the terms. Notwithstanding anything to the contrary contained in this 
Commitment, Borrower and Lender agree to revise and execute any documents HUD 
determines necessary to complete the Loan closing in accordance with Program Obligations, 
and/or correct ministerial or clerical errors in the Commitment that are inconsistent with the 
loan application and supporting documents. 

2. Firm Commitment Term. This Commitment shall expire after the Firm Commitment Term 
unless extended by HUD. Upon such expiration, all rights and obligations of the respective 
parties shall cease, and pursuant to 24 C.F.R. § 200.47, HUD shall not insure the Note and 
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Security Instrument. Prior to any extension of this Commitment, HUD may, at its option, 
reexamine this Commitment to determine whether it shall be extended in the same amount, 
or shall be amended to include a lesser amount. The Firm Commitment Term shall 
commence on the Firm Commitment Effective Date. 

(a) Reopening of Expired Firm Commitment. A request for the reopening of this 
Commitment received within ninety (90) days of its expiration must be accompanied 
by the reopening fee of $.50 per $1,000 of the amount of the expired commitment. 

3. No Material Adverse Change. Prior to Initial Endorsement the Lender must certify that 
there has been no material adverse change to the: (a) underwriting assumptions stated on the 
attachments to this Commitment; (b) financial condition or creditworthiness of the Borrower, 
or principals thereof; ( c) Borrower's ability to perform its obligations or responsibilities 
under the loan documents; or ( d) Project; and no event has occurred, or circumstances exist 
that may result in such material adverse effect. 

4. Third Party Updates. HUD may require submission of updated third-party reports and 
underwriting, which will be subject to HUD review and approval, to extend this Commitment 
beyond its original expiration. HUD may elect to not insure the Note and Security 
Instrument as a consequence of any material adverse change to such reports or underwriting. 

5. Compliance with Laws and HUD Requirements. The Borrower, Lender, and Project shall 
comply with all Program Obligations, and all applicable state and local laws. All certificates, 
documents and agreements required by this Commitment and required for closing are on 
HUD forms or, ifno HUD form is available, must be approved by HUD. The closing 
procedures and requirements in the FHA Closing Guide are followed, including procedures 
for changes to closing documents when requested. To the extent any condition references a 
specific form number, HUD may require the use of any renumbered, successor, or otherwise 
formally updated version. 

6. Draft Closing Documents. Draft closing documents shown in comparison form against the 
model forms, conforming to the terms of this Commitment, must be submitted not less than 
fifteen (15) business days prior to Initial Endorsement and/or Final Endorsement. After 
review, the place and date of the closing will be designated, at which time the documents and 
exhibits in final form shall be delivered to HUD for approval. Borrowers and Lenders must 
use the most recent closing checklists for Initial Endorsement and Final Endorsement found 
here: https://www.hud.gov/OGC Multifamily Closing Documents Checklist 

7. Closing Statement Certification. Upon closing, the Lender must submit a certified loan 
closing statement signed by the Lender and Borrower that itemizes the disbursement of Loan 
proceeds and Borrower's cash contribution, if any. The statement regarding the 
disbursements must be specific and list the amounts to be paid to satisfy the Borrower's 
obligations for: ( 1) existing or other indebtedness in a refinancing transaction, (2) repairs, (3) 
discounts, (4) financing fees, (5) legal expenses, (6) organizational expenses, (7) title and 
recording costs, and (8) any Lender required escrows for GNMA, taxes, or insurance. The 
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certified closing statement signed by the Borrower and Lender must include the following 
certification: 

WARNING: Federal law provides that anyone who knowingly or willfully submits (or 
causes to submit) a document containing any false, fictitious, misleading, or fraudulent 
statement/certification or entry may be criminally prosecuted and may incur civil 
administrative liability. Penalties upon conviction can include a fine and imprisonment, 
as provided pursuant to applicable law, which includes, but is not limited to: 18 U.S.C. 
1001, 1010, 1012; 13 U.S.C. 3729, 3802, 24 C.F.R. Parts 25, 28 and 30, and 2 C.F.R. 
Parts 180 and 2424. 

8. Assurance of Permanent Financing. Prior to Initial Endorsement, the Lender must provide 
HUD with a commitment for a permanent loan or other firm written assurance demonstrating 
that permanent financing will be available at the rate shown in the firm commitment 
application. The form of assurance must address, but is not limited to the: (1) source of 
financing; (2) term; (3) interest rate; ( 4) extension provisions; (5) dates for delivery of the 
permanent mortgage; and ( 6) any conditions that are, will be part of, or will impact on the 
permanent financing arrangements. 

9. Electronic Documents. Acceptance of this Commitment includes the Lender's agreement to 
provide, within five (5) business days after closing, a CD or USB flash drive containing 
electronic copies of the fully executed and otherwise collected closing documents. The CD 
or USB flash drive should be submitted to the assigned HUD closing coordinator and the 
HUD closing attorney. 

10. HUD Review. HUD reserves the right to examine the Lender's file materials related to the 
underwriting of the Note and Security Instrument at any time during the ten (10) -year period 
following Initial or Initial/Final (as applicable) Endorsement. If there is evidence of fraud or 
misrepresentation by the Lender, HUD reserves its legal rights under the contract of 
mortgage insurance and Mortgagee Review Board requirements. The Lender agrees to 
retain, in accessible files, all materials related to the underwriting of the Note and Security 
Instrument for a period often (10) years, even though the Note and Security Instrument itself 
may be sold to another entity. 

UNIFORM CONDITIONS - SECURITY 

11. Form of the Note and Security Instrument. The Note and Security Instrument to be 
insured shall be in the form prescribed by HUD for use in connection with loans insured 
under the Act in the locality in which the property is situated. 

12. First Lien Security Interest. The Borrower and Lender, as applicable, shall provide a 
security agreement, UCC financing statements, and such other documents as required under 
State law, granting Lender and HUD a perfected first lien security interest in the UCC 
Collateral ( as that term is defined in the Security Instrument, form HUD-94000M) for the 
duration of the insured Note and Security Instrument (subject only to liens for taxes and 
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assessments that are not delinquent). For§ 241 loans only, the preceding provision is 
modified to substitute "second" in lieu of "first." 

13. Title Policy. Prior to Initial Endorsement and again prior to Final Endorsement, the 
Borrower shall present to HUD an AL TA Loan title policy and title policy endorsements in 
conformity with the FHA Closing Guide in effect on the date of this Commitment. The title 
policy must indicate that fee simple title to the property ( or, if approved by HUD, a leasehold 
estate therein) is vested in the Borrower free of all exceptions to title, other than those 
specifically determined to be acceptable by HUD, on the date of Initial Endorsement and 
Final Endorsement (as applicable). Said title policy shall by its terms inure to the benefit of 
the Lender and/or the U.S. Department of Housing and Urban Development, as their interests 
may appear. Lender and Borrower each agree that as a condition of this Commitment, title 
exceptions must be acceptable to HUD. 

14. Survey. Prior to Initial Endorsement, and again prior to Final Endorsement, the Borrower 
shall present to HUD an ALTA/NSPS Survey of the Project and Surveyor's Report dated 
within 120 days of the closing, in form and substance satisfactory to HUD. 

15. Upfront Mortgage Insurance Premium. Upon Initial Endorsement, the Lender shall pay to 
HUD, in advance, the "Upfront Mortgage Insurance Premium," which is defined by 
multiplying the Maximum Loan Amount by the upfront mortgage insurance premium rate 
published in the Federal Register pursuant to 24 C.F.R. 207.254 that is applicable to the 
Loan's Section of the Act and MIP Category, as of the Firm Commitment Effective Date. 

16. Changes in Tax Credit Allocation or Other Governmental Assistance. Pursuant to Form 
HUD-2880, this Commitment is based on Borrower certifications regarding the absence or 
use of Tax Credits or Other Government Assistance. Any change to the Borrower's financial 
position relating to Tax Credits or Other Government Assistance must be reflected in an 
updated Form HUD-2880. HUD reserves the right to unilaterally alter any and all of its 
underwriting determinations, and/or revise the terms of this Commitment or Regulatory 
Agreement in accordance with the change in Tax Credit Allocation or Other Governmental 
Assistance. This condition survives through Final Endorsement. 

UNIFORM CONDITIONS - AUTHORITY & OWNERSIDP 

17. Borrower Authority. The Borrower must possess the powers necessary for complying with 
Program Obligations for insurance of the Note and Security Instrument. Prior to Initial 
Endorsement, there shall be delivered to HUD and the Lender (a) copies of ownership entity 
documentation that complies with applicable requirements of HUD, including a copy of the 
instrument under which the Borrower entity is created, together with copies of all instruments 
or agreements necessary under the laws of the applicable jurisdiction to authorize execution 
of the other closing documents, and (b) a regulatory agreement in the form prescribed by 
HUD for use in connection with loans insured under the Act (the "Regulatory Agreement"). 
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18. Section 50 Signatory. Section 50 of the Regulatory Agreement shall apply to the 
individuals or entities identified above as Section 50 Signatories. It is a condition of this 
Commitment that none of the Section 50 Signatories may withdraw or be substituted without 
HUD's prior written approval. 

19. Previous Participation (2530) Review. Any individuals and entities in control of the 
Project are subject to a previous participation review as set forth in 24 C.F.R. part 200, 
subpart H (as may be amended from time to time) ("Controlling Participants") and other 
Program Obligations ("Previous Participation"). 

Any individual or entity who is subject to the Previous Participation regulations but who has 
not already received Previous Participation approval or who may later become involved with 
the Project, is subject to said Previous Participation review, mortgage credit review, and 
Office of Foreign Assets Control (OF AC)/Terrorism checks and verifications as required by 
the U.S. Patriot Act, prior to Initial Endorsement or Final Endorsement (as applicable). 
HUD's obligations under this Commitment remain subject to satisfactory resolution of any 
adverse items found by HUD during HUD Previous Participation review, as determined by 
HUD. 

A closing date shall not be set until appropriate clearance and HUD approval is obtained for 
all participants. Previous Participation Certifications may be submitted to HUD 
electronically via the Active Partners Performance System (APPS) or via paper form HUD-
2530, or as directed by HUD. Controlling Participants who opt to file a paper form HUD-
2530 must also register at Business Partner Registration HUD Multifamily. To register, and 
for more information, please visit: 
http://portal.bud.gov/hudportal/HUD? src=/program offices/housing/mfh/ apps/ appsmfhm. 

20. Changes in Ownership/Financial Support. HUD has materially relied on the 
representations made in the firm commitment application as to the identity of all entities and 
individuals having an ownership interest (directly or indirectly) in the Borrower entity. It is a 
condition of this Commitment that any change to such entities or individuals requires a 
written request to HUD for written approval of the change, and any such change shall be 
subject to HUD's credit review and Previous Participation clearance prior to Initial 
Endorsement and Final Endorsement. Additionally, the withdrawal of any entity or 
individual reiied on for financial capacity prior to Initial or Final Endorsement requires prior 
approval by HUD. 

UNIFORM CONDITIONS - PROJECT 

21. Property Insurance Coverage. Prior to issuance of the Permission to Occupy or prior to 
Final Endorsement as applicable, the Borrower must provide evidence to Lender that all 
required insurance complies with Program Obligations. Property insurance, including fire 
and other property insurance as required by the Security Instrument, shall be in full force and 
effect and coverage must equal the Property Insurance Coverage Amount with a deductible 
that equals the Maximum Allowable Property Insurance Deductible. 
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22. Reserve for Replacement. The Regulatory Agreement shall provide, among other things, 
for the establishment of a reserve fund for replacements (the "Reserve for Replacement") 
under the control of the Lender by payment of the Annual Reserve for Replacement Amount, 
to be accumulated monthly at the Monthly Reserve for Replacement Payment Rate, 
commencing on the date of the first payment to principal as established in the Note and 
Security Instrument, unless a later date is agreed upon by HUD. In addition to the Annual 
Reserve Fund for Replacement Amount, there shall be an initial deposit in the amount of not 
less than the Initial Reserve for Replacement Deposit Amount made to the Reserve for 
Replacement by the Borrower at the time of Initial Endorsement. If applicable, attached 
hereto as Exhibit D, is the Reserve for Replacement Funding Schedule which supports the 
per annum and initial deposits to the Reserve for Replacement. The Annual Reserve for 
Replacement Amount shall be subject to change in accordance with Program Obligations. 

II. PROGRAM CONDITIONS 
(New Construction/Substantial Rehabilitation) 

1. Note Terms. 
(a) The Note shall bear interest at the Construction Period Interest Rate during the 

"Construction Period." As used herein, the Construction Period shall begin on the date 
of Initial Endorsement and end on the cost cut-off date approved by HUD ( or such other 
date as may be approved by HUD). The Construction Period is scheduled to last for the 
number of months identified above as the Construction Term. After the Construction 
Period ends, the Note shall bear interest at the Permanent Interest Rate and shall be 
payable in the manner set forth below. (If the Note does not specify a Construction Period 
Interest Rate, the Note shall bear interest at the Permanent Interest Rate and shall be 
payable in the manner set forth below.) 

Note: Any change in the interest rate may require reprocessing of the mortgage 
insurance application and amendment of this Commitment prior to Initial Endorsement. 

(b) Payments of interest only on the outstanding principal balance shall be due and payable 
on the first day of each month, commencing not later than the first day of the month 
following Initial Endorsement and continuing through the first day of the month 
immediately prior to the date on which the first monthly payment of principal is due. 

(c) The first payment to principal (commencement of amortization) shall be due on the first 
day of the Initial Principal Payment Month. The Note and Security Instrument shall be 
payable on a level annuity basis in the amount identified above as the Principal and 
Interest Payment Amount. Monthly principal and interest payments due prior to, or on 
the first day of the month after Final Endorsement shall be adjusted to the extent that the 
full principal amount of the Note and Security Instrument has not yet been advanced in 
order for such payments to equal the sum of (i) interest on the outstanding principal 
balance plus (ii) the regularly scheduled principal amortization payments due on the Note 
and Security Instrument assuming that the full amount thereof has been advanced. The 
Amortization Period shall begin on the due date of the first repayment of the principal. 
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(d) Upon Final Endorsement, the Borrower must be current with respect to all payments 
required by the Note and Security Instrument, including all deposits required to be made 
with the Lender for mortgage insurance premiums, fire and other property insurance 
premiums, ground rents, water rates, taxes and other assessments. 

2. Project Construction. The Project shall be constructed or substantially rehabilitated (as 
applicable) on the property shown on Exhibit A in accordance with a Construction Contract 
(HUD-92442M), approved by HUD, and with the project's final Drawings and Specifications 
filed with HUD and identified in the index attached hereto as Exhibit C. The Drawings and 
Specifications, which include "General Conditions of the Contract for Construction" (AIA 
Document A201) and "Supplementary Conditions of the Contract for Construction" (HUD-
92554M), shall be identified in a manner acceptable to HUD by the following parties or their 
authorized agents: Borrower, design architect, architect administering the Construction 
Contract, contractor, and if applicable, the contractor's surety. HUD encourages Borrowers 
to utilize energy saving devices and methods. 

3. Changes to Drawings and Specifications. Any change in the Drawings and Specifications 
or in the related conditions upon which this Commitment is based, that may occur after the 
date hereof, shall be explained in writing, or in a supplementary application if required by 
HUD, and must be approved by HUD prior to Initial Endorsement. Any such change must 
be brought to the attention of HUD immediately upon occurrence, and must be documented 
as a project change order and approved by both HUD and the Lender. HUD's approval of 
any change described above is subject to the procedures set forth in Chapter 12 of the MAP 
Guide. 

4. Building Agreements. Approval of advances of insured loan proceeds in accordance with 
the Building Loan Agreement (Form HUD-92441M) must be obtained on a form prescribed 
by HUD prior to the date of each advance to be insured. A Contractor's Prevailing Wage 
Certificate is included with the Contractor's Requisition Form (HUD-92448) and shall be 
filed with the request for approval of each advance that includes a payment for construction 
costs. HUD's execution of Applications for Insurance of Advances of Mortgage Proceeds 
(Form HUD-92403) shall be required only for advances made at Initial Endorsement and 
Final Endorsement and for advances of all or part of the contractor's retainage, and the 
Lender shall have the authority to approve all other advances of Loan proceeds. The Current 
Davis-Bacon Wage Decision, as identified above, applies as of the Firm Commitment 
Effective Date, but must be verified, and updated as necessary, prior to Initial Endorsement. 

5. Davis Bacon Wage Requirements. The HUD Closing Coordinator will contact the HUD 
Office of Davis Bacon and Labor Standards ("DBLS") at least two (2) weeks prior to the 
start of construction to determine whether a wage conference is necessary. If determined 
necessary, authorized representatives from the Borrower, general contractor, and any 
subcontractors specified by DBLS must attend the conference (all subcontractors are 
encouraged to attend). Initial Endorsement is contingent on the Borrower having obtained a 
wage decision from DBLS effective for the date of Initial Endorsement. 
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6. Pre-Construction Conference. A pre-construction conference must be held the day of Initial 
Endorsement or, if requested and HUD scheduling permits, at an earlier date. Required 
attendees include authorized representatives from the Lender, Borrower, general contractor, 
architect, and sureties. 

7. Estimated Progress Schedule of Work. No fewer than ten (10) calendar days prior to Initial 
Endorsement, an Estimated Progress Schedule of Work must be submitted by the general 
contractor for review and approval by HUD. The progress schedule is required by the AIA 
General Conditions, which is an integral part of the FHA Construction Contract, Form HUD-
92442M. 

8. E&O Insurance. Prior to Initial Endorsement, both the design architect and supervising 
architect shall provide evidence of errors and omissions (liability) insurance and shall agree 
to maintain errors and omissions insurance through acceptance of the 12-month warranty 
inspection. 

9. Asbestos O&M Plan/Lead Based Paint Survey. Should any asbestos-containing materials, 
lead paint or other environmental contaminants be encountered in the course of demolition or 
construction, such contaminants are to be handled in accordance with all applicable federal, 
state, and local requirements. 

10. Section 106 Consultation. If an archaeological site, human remains, or cultural resources of 
tribal interest are revealed during the project's construction, HUD must be notified. HUD 
will contact responders to the Section 106 consultation, as applicable. 

11. HUD Inspection and Inspection Fee. During the course of construction, HUD shall at all 
times have access to the property and the right to inspect the progress of construction, and the 
Inspection Fee Amount shall be paid at or before Initial Endorsement. The inspection of 
construction by a representative of HUD shall be only for the benefit and protection of HUD. 
The inspection fee is subject to change based on the resizing of the Note and Security 
Instrument prior to Initial Endorsement. 

12. HUD Application Fee ("Exam Fee"). Prior to Initial Endorsement, the Lender shall also 
pay to HUD an application fee (also known as an "Exam Fee") equal to the Exam Fee 
Amount set forth above, in accordance with Chapter 3 of the MAP Guide. 

13. Completion Assurance. At or prior to Initial Endorsement, there shall be submitted to HUD 
assurance of completion of the Project in the form of (i) Payment and Performance Bonds 
reflecting the Surety Bond Amounts set forth above and issued by a surety acceptable to 
HUD, or (ii) a completion assurance agreement reflecting a deposit of the Completion 
Assurance Agreement Amount set forth above. 

14. Escrows. At or before Initial Endorsement, the Lender or its nominee shall collect escrowed 
funds (in the form of cash and/or, except with respect to clause ( c) below, one or more 
unconditional and irrevocable letters of credit) to be applied to the following items: 
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(a) Working Capital Deposit Escrow Amount. Funds for application to taxes, mortgage 
insurance premiums, property insurance premiums and assessments required by the terms 
of the Security Instrument accruing subsequent to Initial Endorsement, and not from 
Loan proceeds, in the amount identified above as the Working Capital Deposit Escrow 
Amount. 

(b) Additional Project Capital Amount. Funds required over and above Note and Security 
Instrument proceeds for completion of the Project in the amount identified above as the 
Additional Project Capital Amount. This sum represents the difference between HUD's 
estimate of the total cash required for carrying charges, financing, and for construction of 
the Project, including contractor's fees and overhead, architect's fees, and other fees, and 
the maximum amount of the Note and Security Instrument to be insured. These funds 
may be reduced by (i) so much of the contractor's fees up to Maximum Contractor's Fee 
or BSPRA (as applicable), as the closing documents show that are not to be paid in cash, 
and (ii) amounts that have been prepaid by or on behalf of the Borrower, as evidenced by 
a certification of the Borrower. 

(c) Off-site Improvement Cost & Demolition Cost. Funds for application to the costs of 
off-site improvements in the amount identified above as the Off-site Improvement Cost, 
and the amount identified above as the Demolition Cost. 

(d) Initial Operating Deficit Deposit. Funds in the amount identified above as the Initial 
Operating Deficit Deposit held in escrow either by cash, a letter of credit, or excess 
mortgage proceeds, or excess land equity, if any, for application to the Project expenses 
beginning on the later of (1) the date on which all or part of the Project receives a 
certificate of occupancy, or (2) the date on which the residents first occupy the Project, 
and ending on the later of (1) the Operating Deficit Period or (2) the date by which the 
Project has demonstrated to HUD's satisfaction that the Project has achieved a debt 
service coverage ratio (including Mortgage Insurance Premium) of at least 1.0 for six 
consecutive months (break-even occupancy). 

(e) At Initial Endorsement, the Lender shall deliver to HUD a Lender's Certificate (form 
HUD-92434M) evidencing the escrow of funds corresponding to the accounts described 
in (a)- (d) above. All funds deposited with the Lender or its nominee under this 
paragraph shall be held and disbursed by the Lender or its nominee in accordance with 
the applicable Program Obligations. 

15. Occupancy Approval. To the extent that the Borrower has not done so prior to Initial 
Endorsement, the Borrower must provide to HUD evidence/documentation from the 
appropriate local/state local authorities showing approval or conditional approval for the 
occupancy of the Project prior to any actual occupancy of the Project (or applicable portion 
thereof). 
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16. Tenant Security Deposits. If the Project is currently occupied, the Borrower must provide 
proof of a tenant security deposit account prior to Initial Endorsement. The Borrower agrees 
that it will comply with the Regulatory Agreement covering Security Deposits. 

17. Cost Certification and Cost Savings. Borrower must provide a Cost Certification (under 
Forms HUD-92330 and 92330-A) unless HUD has determined that the Project is exempt 
from this requirement pursuant to Program Obligations as indicated in the table above. Any 
interest savings resulting purely from a differential between the processed interest rate and 
the actual final interest rate may not be construed as excess funds offsetting costs in other 
categories at the time of cost certification. To the extent that the amount of the Note and 
Security Instrument set forth in this Commitment has been determined based upon 
replacement cost, any such savings must be applied as a reduction in the amount of the Note 
and Security Instrument or placed in the Reserve for Replacement account (if permitted by 
Program Obligations) or other use as deemed appropriate as project betterment by HUD. 

18. Continuing Obligations & Final Endorsement. Once HUD endorses the Note and 
Security Instrument for mortgage insurance upon satisfaction of all conditions required prior 
to Initial Endorsement, pursuant to 24 C.F.R. § 200.1 00(b ), Borrower and Lender shall 
continue to be obligated to satisfy all remaining conditions contained herein that must be 
satisfied before Final Endorsement. Upon completion of the Project in accordance with the 
Drawings and Specifications, the Note will be finally endorsed for insurance to the extent of 
the advances of Note and Security Instrument proceeds approved by HUD, subject to 
reduction as provided in the Act and Regulations. 
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Place Closing Coordinator and 
OGC Closing Attorney contact 
information in a cover letter or 
intro letter. 

[Balance of page intentionally left blank] 
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U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT 
acting by and through the Secretary: 

By: 

KENNETH 
COOPER 

Kenneth L. Cooper 

D191lally stgned by KENNETH COO?ER 
DN: CN = KENNETH COOPEA. C =USO= U 
S Government OU= Dep111tmont of Housrng 

'11nd Urban Ocvo!opment, Office of 

' Ad~llnSlralion 
Date 2022 0-4 04 11 611 1,1!. -05'00' Date: 

Production Division Director 
Multifamily Housing Southwest Region 

This Commitment, including Exhibit B conditions, is hereby accepted by the undersigned, and 
we hereby agree to be bound by the terms hereof. 

Each signatory below hereby certifies such signatory's statements and representations contained 
in this Commitment and all supporting documentation provided by such signatory are true, 
accurate, and complete. This Commitment has been made, presented, and delivered for the 
purpose of influencing an official action of HUD in insuring the Loan, and may be relied upon 
by HUD as a true statement of the facts contained therein. 

BORROWER: St. Elizabeth Place LP 

Date: April 6, 2022 By,~ 

Name: Kathy Flanagan Payton 

Title: President/CEO 

LENDER: Gershman Investment Corp. 

Date: By: 

Name: 

Title: 

HUD Office of Housing, Multifamily Production 
Commitment for Insurance of Advances (Sections 207,220,221, 241(a) and 231) (HN 2018-03; as of April 6, 2018) 

Page 17 of 17 
St Elizabeth Place, FHA #114-35821 

EXHIBIT B 



Exhibit A: St. Elizabeth Place Legal description 

Legal description of land: 

Unrestricted Reserve "A", in Block 1, of SAINT ELIZABETH PLACE, 
a subdivision in Harris County, Texas, according to the map or plat 
thereof, recorded in Film Code No. 693272 of the Map Records of 
Harris County, Texas. 
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COMMITMENT for Insurance of Advances 
(Sections 207,220,221, 24l(a) and 231) 

OFFICE OF HOUSING U.S. Department of Housing 
Multifamily Production and Urban Development 

EXIDBIT B: ADDITIONAL CONDITIONS 
New Construction/Substantial Rehabilitation 

1. Secondary Financing. 
This Commitment is conditioned on the availability of the Secondary Financing described 
above. All Secondary Financing documents to which either the Borrower or Controlling 
Participants (as that term is defined in 24 CFR part 200) are a party (other than any other 
note and security instrument insured by HUD), and any related land use restrictions, must 
be approved by HUD prior to the date of fuitial Endorsement, and must comply with 
HUD's legal and administrative secondary financing requirements, and all related HUD 
closing forms. 

2. Land Use Restriction Agreements (LURA) and Other Restrictive Covenants. 
Copies of any document described above and/or any other documents restricting the 
Project's use or operation ("Restrictive Covenants"), must be submitted to the HUD 
closing attorney for review fifteen (15) days prior to fuitial Endorsement ( or such longer 
time as may be needed) to accomplish any necessary revisions to the Restrictive 
Covenants. Borrowers- and Lenders- understand and agree as a condition of this 
Commitment that HUD will not approve Restrictive Covenants or terms that deviate from 
terms previously agreed to by HUD or which conflict with Program Obligations or 
Federal law. 

Restrictive Covenants in the form of'land use restriction agreements ("LURAs") or 
similar instruments typically required for tax-credit, tax-exempt bond financing, or other 
affordable housing financing, must incorporate the rider set forth in Appendix 5.3 of the 
FHA Closing Guide. HUD may require the incorporation of the Appendix 5.3 rider with 
other Restrictive Covenant instruments, as well as subordination or other amendments and 
modifications, if deemed necessary to ensure the Project's consistency with underwriting 
and compliance with Program Obligations. The Appendix 5.3 Rider must be submitted to 
the HUD closing attorney pursuant to the timeframe established in the preceding 
paragraph for Restrictive Covenants. 

In regard to Section 3.3 of the City of Houston Disaster Relief Funds loan agreement 
that states that the City's Restrictive Covenants shall have priority over any and all 
liens proposed. Please note that within the Restrictive Covenants, the City of 
Houston's remedies shall be subordinate to the FHA mortgage (a default of the 
restrictions and foreclosure would not extinguish the insured mortgage or obviate 
the usual TP A requirements). The HUD rider to restrictive covenants is still 
required. The City of Houston must amend its Restrictive Covenants that are part of 
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the Disaster Relief Fund loan agreement with the HUD Rider to Restrictive 
Covenants. 

3. Tax Credit Equity. 
This Commitment is conditioned on the availability of the Tax Credit Equity 
contribution described above, and the equity contribution schedule provided with the 
firm commitment application and shown below. 

Benchmarks for Equity Installmmt,; Minimum EquHy 
"'8 Installment ' 

-~" ·- J ,_, -- • ~ -, _.,__ --

On Or Bcfon: Closing (123(1)) or InitiJ1 Endorsi.,m:nt 
20°.o of Total Equity 

(21ltd)(-l)) 

At 65°0 Compktion of Repairs (223([)) or Co111tmction 
3 7.5°n nf Nc:t h1uity 

CompldiDn (2::! I (d)(-l) 
~-

At 100% (\,mplt:tion ofR.cp~1ir~ (22~(1>) or Fin~ll 
62.5u11 of Net Equity 

Endorsement (221 {d){-+) 

Lender must submit satisfactory evidence of an agreement that binds the tax credit 
investors to timely and periodically pay to the Borrower entity the Tax Credit Equity to 
contribute to Project completion costs, in the aggregate amounts set forth in form HUD-
2880 and HUD-92013. 

All Tax Credit Equity documents to which either the Borrower or Controlling Participants 
are a party, and any related land use restrictions, must be approved by HUD prior to the 
date of Initial Endorsement, and must comply with HUD's legal and administrative tax 
credit equity requirements, and all related HUD closing forms. 

In addition to the standard provisions that must be included in the organizational 
documents for the Borrower entity, a provision must be added that prohibits any changes 
to the organizational documents that affect the obligations of the tax credit investor 
without written consent of the Lender and HUD. 

Special Limited Partner has been preapproved to serve as the Special Limited Partner to 
replace the General Partner for a limited period ohime. A "Rider to the Security 
Instrument for LIHTC Properties" must be submitted with the closing documents. 

A master lease structure has been approved for this Loan transaction to facilitate Historic 
Tax Credits. The Borrower and master tenant St. Elizabeth Place Master Tenant, LLC, 
along with the master sub-lessees must execute separate Regulatory Agreements with the 
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appropriate HUD Rider attached. The Riders can be found at the following link -
https://portal.hud.gov/hudportal/HUD?src=/program offices/general counsel/mffags. 

1. The master lease included in the application is in draft form and must be 
submitted to HUD for approval 30 days prior to closing. 

2. The final master tenant's Organizational Documents must be submitted to 
HUD for approval 30 days prior to closing. 

Additional Master Lease Special Conditions: 

1. The policies and procedures involving master lease structuring to facilitate the use 
of tax credits are incorporated herein and made a part of this Commitment for 
insurance of advances, specifically including, without limitation, the terms and 
conditions contained in Chapter 16 of the MAP Guide. All information submitted 
to HUD with the Application for Multifamily Housing Project, form HUD- 92013, 
to evidence the satisfaction of such terms and conditions shall be true and correct 
as of the date submitted and must continue to be true and correct at the time of 
Initial Endorsement. 

2. This commitment is subject to, and has been issued upon the reliance of, the 
successful (a) allocation to the project of LIHTC, Historic Tax Credits or New 
Markets Tax Credits and (b) syndication of such credits, with an appropriate 
agreement for the timely investment of equity, as shown on forms HUD-2880 and 
HUD-92013, to assure completion of the project and pay other associated and 
incidental costs. In addition to the standard provisions that must be included in the 
organizational documents for the Borrower entity, a provision must be added that 
prohibits any changes to the organizational documents that affect the obligations of 
the tax credit investor without the written consent of the Lender and HUD. 

3. Notwithstanding the issuance of this commitment, this commitment remains 
subject to, and HUD's obligations hereunder are conditioned upon the satisfactory 
resolution, as determined by HUD, of the adverse items determined by HUD 
during the Previous Participation Review process. 

4. As an accommodation, this commitment has been issued and based upon 
schematic drawings, instead of the final Drawings and Specifications, if allowed 
by the State Historic Preservation Office (SHPO) and/or Memorandum of 
Understanding (MOU) for historic tax credits. At least 30 days prior to the 
scheduled date for initial endorsement, HUD must receive the final Drawings and 
Specifications for review and approval to ensure consistency of design and cost. In 
the event that there is a net cumulative construction cost increase or change in the 
design concept, if allowed by the State Historic Preservation Office (SHPO) and/or 
MOU for historic tax credits, or a net cumulative construction cost decrease in the 
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amount of more than 5%, this commitment shall be subject to and conditioned 
upon the further approval of HUD, to be evidenced in writing, and may be 
terminated and voided by HUD, or additional conditions may be imposed, at 
HUD's option. 

5. (See Chapter 5, Section 5.6, Streamlined Processing, for further policy guidance 
on the deferral of final plans and specifications at Firm Commitment when tax 
credits are involved.) 

4. Cost Certification Exemption. 
The Project is exempt from providing Cost Certification pursuant to Program Obligations. 
As an additional condition of this Commitment, when the Project reaches substantial 
completion, as determined by the HUD Inspector, the Lender will be notified of the 
substantial completion date, and the Borrower must account for all operating income 
during construction and ending three months prior to the originally scheduled date of the 
first principal payment under the Secured Instrument. An operating ( or income and 
expense) statement must be submitted covering the period from first occupancy (if 
occupancy occurred during construction) or from the date of substantial completion (as 
determined by HUD) through the period ending three months before the date of the first 
principal payment as originally scheduled. The Borrower may include in the operating 
statement all soft costs incurred up to 60 days beyond this date, which will establish the 
cut-off date. The statement must be submitted to HUD at least 30 days before the date 
scheduled for Final Endorsement. If the operating statement evidences receipt of net 
operating income during this period, the Borrower may be required to allocate the income 
received during this period in accordance with current Cost Certification guidance. 

5. Plans and Specifications 
Delivery of plans for initial closing: To avoid multiple handling or shipping errors, 
the Lender will be responsible for bringing the (3) final printed sets of plans/specs on 
day of initial closing. 

Master set (1/2 size and legible) 
Inspector's set (1/2 size and legible) 
Contractor's set (full size) 

Ifwe are still under COVID-19 restrictions, the Pre-Con will be completed by conference 
call and Lender will be responsible for make sure attendance sheet is signed by all 
parties. A copy will need to be emailed to the Construction Analyst. 

Signature Cover Sheet for Plans & Specifications: Use the instructions and template 
provided in Exhibit H to complete the signature cover sheet for the plans and 
specifications for this project. The signed cover sheets must be submitted to the closing 
coordinator and construction analyst at least 30 days prior to initial endorsement. 
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The General Contractor must participate in a one-day training with HUD and the Lender 
to familiarize themselves with HUD forms and procedures. This training shall occur 
prior to initial endorsement. 

Structural Engineering Report 
The borrower must provide HUD with an updated structural engineering report 
after completion of the demolition and remediation." 

Additional Lender Certification. 

If applicable, in transactions involving short-term, tax exempt bonds secured with cash 
collateral, in order to qualify for 4% Low Income Housing Tax Credits, in combination 
with Ginnie Mae securities, the bond documents must comply with, and the FHA 
lender must provide before Initial Endorsement, the "Lender Certification for Tax 
Exempt Bonds and 4% Low Income Housing Tax Credit Transactions". 

6. Affordable. 
Borrower has applied for the reduced annual MIP rate identified above, based on the 
Project meeting the threshold for Affordable Housing as set forth in Program 
Obligations. As a condition of this Commitment, prior to Initial Endorsement, the 
Lender must ensure that Borrower executes and delivers to HUD the certification and 
acknowledgment of Program Obligations for this MIP Category (form HUD-92013-D) 
and the Rider to the Regulatory Agreement for Affordable Projects (form HUD-92466-
RS). 

7. Environmental Remediation Plans. 
The environmental mitigation and remediation reviewed and approved by HUD must be 
adhered to throughout the construction period. In addition, the Borrower, General 
Contractor and Architect must provide a written compliance certification regarding the 
environmental mitigation and remediation plan to the HUD Construction Manager prior 
to Final Endorsement. 

1. An Asbestos O&M plan must be provided to HUD for approval 30 days 
prior to closing. 

2. A Lead-Based Paint O&M plan must be provided to HUD for approval 
30 days prior to closing. 

8. Radon. 
Radon resistant construction methods must be installed that meet the requirements of 
ANSI/AARST CC-1000, Soil Gas Control Systems. Testing in accordance with the ANSI­
AARST MAMF-2017 standard is required after substantial completion but prior to Final 
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Endorsement. If upon testing the results are above the minimum threshold of 4.0 
picocuries per liter, appropriate mitigation must occur to achieve an acceptable radon 
level. 

9. Preoccupancy Conference. 
At 80% completion, a Preoccupancy Conference must be scheduled with Cheryl 
Henderson, Account Executive, who can be contacted at (713) 718-3172. 

10. Management Agent/Management Agent Documents. 
1. Management Agent approved by HUD cannot be replaced without PRIOR HUD 

approval. 
2. Evidence of employee fidelity bond coverage equal to or greater than two (2) month's 

gross potential income must be provided with the closing documents. 
3. The Management Agent is already receiving a set HUD-approved management fee 

that the Owner and Agent have agreed upon to perform all the duties listed as 
additional services. Charges for "Additional Services" performed by the Manager that 
are approved by the Owner will be paid to the Manager at a rate prior approved by 
HUD per hour. If the Owner believes these duties warrant additional payment, those 
funds cannot come out of the Project's operating Account. 

11. Monthly Accounting Reports. 
Form HUD 93479, Monthly Report for Establishing Net Income, Form HUD 93480, 
Schedule of Disbursements and Form HUD 93481, Schedule of Accounts Payable must be 
submitted from the beginning of rent-up activities through sustaining occupancy. 
Sustaining occupancy is defined as 93% occupancy for three consecutive months. These 
reports must be sent by the 10th of each month to Cheryl Henderson. In the first 
submission include the Project's fiscal year and the name of the person to whom all 
financial correspondence should be sent. 

12. Organizational Documents 
The Mortgagor's Organizational Documents do not match the organizational chart 
showing the ownership structure to be in place at final closing. The organizational 
documents must be amended and submitted to HUD 30 days prior to closing. 

13. Davis Bacon Wage Determination 
An updated Davis Bacon Wage Determination must be provided at least 30 days prior to 
closing. 

The General Contractor must participate in a training by local Davis Bacon Labor 
Standard staff member prior to construction. 

14. Initial Operating Deficit Escrow (12 months) 
$347,952 
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15. Cash Sources: 
Borrower Cash - $615,099 
State Historic Tax Credit Equity - $6,329,590 
Federal Historic Tax Credit Equity - $4,482,596 
City of Houston Disaster Relief Funds - $16,452,396 
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CODE ANALYSIS 

~20,% :11'.l'AAATION WALU 

Wo[oM1"'nl\rlud,,o;ln1Jlfflh1lnho""mobuldl"11,.,..l•Hp.:inltng1looP'n!Jllfll:olnlllo 
, • ..,.i,uqdO,gand-U,1•11..,,ln1,t,wlllnvor1!Hplr,gunlLsln>m<>'.h•roi:cup-,<1,,. 
c:un\lg\lO\ll lo lliom In !h"•- Dul!'"ng •hat IHI co...iNclod ••fll'B pa,t1Uano"'1mn,~ 
"1tb11.r,ean1Ungo!nol!.,.•lhlnt/2h1>11rln•=nl•ncn"'111!lod.on708.:L~1•tilo10111.1. 

Ftoa, ....... hll••--l"'l'llf,ngd,,1n..,oun1111,ir,,..,..,.buldl"IJ ... 11oor!lll..,,t,il .... p .... 1ln11 
•f-plnou":ta ln 1111 •m• b«ld"11:•nd~oo,_,.,,,b(l• •"l'•,.u"II "-(Jng or ol""rlrlg un:ta 
ln>m<1V,a,0C<Uponc'H«1nl'o<Jouololl,omlnU....,m1tru(dlng1""'1boco,,11rVcl1da1 
l!aolnn ....... m~I•• In 1,;,r;u,denoo, w~h 3,,c\km rt I. H,,,izt,nl.ol ,n.,.,bP•• HpOn,11"11 
ctwollngun1t>lnU1••m•buldlngond-n1>1l&n•"'blin""!'•""lngnlo•plngunltslnlh• 
1• mo ""Qdlng ol,aDbo • mlfflmumaf1-hou, ftru..mllJl:on_,,lad c:un,wc:11""-

AREA ANP 5IQBYINCREMETABIFS ANO CA) Cl!I ATIPN!'i 

-.-.s,"IN~lUSTlTIM~(l\nCTIONftl..l.1l!(fl•.._1l)P-N!QIIIUD 

S•aion SOJ Gtntl'll\ Dulldln,c Heltht and All:I Umlt11tlcrn, 

omup IH•l1b1l!..,tJ>--=---< 

A•l>uldln;.,.•po,fl<lry,':•rtMln•ho"'rrarl•pl•~•.Ul•Uell"'lto<I 

halonSll4DuQdlnsH•lllhl 
$114..lAijloro•rl<SprtnkhrSynomln••UH 

"""'• • ""4dlnJ: I• oqu1ppod t~rou,hou, ~lh on •pP••••d •'-'l•motl< op,ln!I~• '7''""' 
In •«ORHn<•'"lh ~,n,a,.:i.1.J,th•~a!unp«lt.~ lnTal:loS0,ro,.,.o,1m""' 
bu~~"' 1>•111'" "lna~•••"l>:t JO l"'I (611'1~mrr) in4 lhttm>•m•~m numbo,nf11or1...- !1 
r.,.,.. .. ,dby....,,. lhoHlntf'l:,1<11-""""!'l~ln•d<lltlont1>\!"tobul\dir>ca•o•!nt1t1u• 
ln•m•tdancow1,t,~1>nl'l.llll.2ond5C5.], 

St1al11nSOG11ulldlntAr11a1',fodlll<•tlnn11 
W~•"' • hu(dlni;!, oqulppod t1,•ou~ho\lt ...ih on •P~"'"•d outumo!I< •prlnl,Jof •JI'"'"' 
"1 .o<fotd•n<l!""h::enl>n,OlJ:.1,1, thol>ulldlac:•t,.!1....ti..VOn!nTable50lh 
p,e,m!UO'I! !O"" tnuo•,.d c,y on odOH1onol lOO p<rt<""tdi ~ 'l) tor IA,ldlnp 1ol!h nm~ 
\hononollol)lob.,.,.C"'dtplonw1nd1nodd1dono!lODp!1rrOntU••J)lorb~6d,ng1 
••llh"""'°"',t,""""°""'Y~m>-t>tfl'd•r,IM<',n,-in<r._..o,a"'l"l•mln•<II" 
oddl!•o,.l•li•~••i;ht•.dJ10,y1""""'•<.1ln«t•rdonco1olthS0<11anS04.l. 

Ttn, In, 1t11~i: •••<» ~ ... u ... I?' T,blo SO] •h•n k• p .. ml!!oe \Ob• 1~, ..... d du•'" 
~~,.,• GQ •nd •mom:n,c Sp~nod•r TJ'II"" p101t<11o"llll In xcord•nc, WM tquonuo 

~<r(A: • 1•r• If/ •i,11 • 1111 ,~~••O•n S-11 

JG,~00 !.<1t-;otlobuldln~••••POf<T"'f!•quon,l•t11i 
T,h,,i.,,-h.,4<11"lM""l'rf1tnl')ll""'"'""'..,..,..,h 
·•b!•StlJ(t<tUOroloetl. 
Ar•• ;-.,.;;..,.~no lrun,.~u•afo.londl-t 
1::~:.:f~~.::~::t1~:~~;:::1~ .. " 
t.1l(tt~e<:l ln..w>~co-wl(l,S~n,t6,!, 

,ol.4hporot..io«up•n<IH 
SPK.O.lAll-•llt•DuldlntAn,a 
1,,,.,1,.,~,y.1h.ibuU1n,.,~11 .. n1>ow,n1hotthown,.,r,1.,,,.,,.,,,,,-11,.,.u,,.I 
bUbf~f••oofo•ih•OJl"'•l'ldOCNP•n<YdMddtlyll>t•llow1til•\Mlfdlnc•ru<>I 
.-m,n>ro\od••""""'<'l''~•TI.,.to«•odl. 

A,;atloty 'K.Atcn!IIII)' lllltOtl! ~umo1 

Fl""'"'°""'l'""<'f o"'"'"II"'•- •i ... ,...,.,. 1ou:.t11 ~= .. ;:,"'"" 
ruoG 1,!l:ll 7,:w:i. NA - -

Jl,IIU>ohll 

IW:L~9D_~~~ 

~ :_J;_,:_<r9•.,.~•" / an j 

TAIILf.S~ll..4 ,i:tQU!flCO l!ll'.l'Afl:AT10N 01' C!CC\JrANCll:11 ftlOUfl:'J 

1·'°"Z'"I ~Ir I 
s-i1u(dlng1oqulrpodlh10voh<,J\w,th1n,u!llroau~•l!rlnldor.-,.1cr'"W11::11tod 
lnac:atnlance.....ihS•clloniOl,3.1,1. 

NS•Puqdlng0Mt<>q'l'lppodlhrnu9hou,"'11h""au,0'"<1Uc,qrn""7,yo'lcm 
!n1!oltdlnaccon,.,na""lh!l•i;ionuol.:,.1.1. 

N-No••~,.qutr.m•ffl. 
NP-"Not,ottt1\lo,d,. 
&5'!lSl,djon.f20. 

b,1'1,o-n,q.,!1ad•op•roW>n""m•roa1u .. donlyfarprl••to"'pl""'"'o 
... t~ckrnhal!IPtPr•<h.1ndt,ythaur1>.11not.lll,,s1U1•nl""°', 
r.S111tSr,c!lon4a6,l,4, 
d. Sep<><<>llr>n 11 nm toQltlrod twl-n D<nlpanduol u,.,,am• d"""l~t11llon. 

••~•Sedion4l2.2lot"""""'lol)'1>1tofod~I..._ 

CODE ANALYSIS (CONT.) 

-. llool •uppOflo; F1........i,1onco ro11no• o(p,h,o,y -~ !romo and ~urlng....ib. 
1,-po"ffln...t,.,b•,-du~bf1ho11<whero•"1'P"'11no•"'•r....tr. 
b,E>-:opllnG!cupf'-.1,!-l,Mtnd:1-lo,;c,pandn,f,,.pn,locltar,ohlN!CUnll 
m,rmh..., •Mii '"'*"• nu111ifwd, lndudlng-pmtocdannf1t1ttrfnoml10 nndd•""rlpwha"' 
ev•')'Plr1ollho""1f""ndnl-;t\m,la2Pfff!Or"'o'••i,.,..,,nr,,11,ri.-,,,'l'do1oty 
bol-.F\n,..n,\onlo~,aa\ad'W<ladmo"'INlrsoholt...rl.,..•dlobouo•dlaroud, 
unpro1•t!odm,,ffllM,ro, 

d. An ~p,,,-vv,td au1cmaUc ,prlnkl,r system 1,i accortl~nto with Stalo11 !IOl.l.1.1 
,hollbt<aO.,....dt<>bt<subrdtutcdfor1..t,ournr.......,,in.nc.,.,nitt<d<Dnotructbn, 
pr~dodsudisvstomlinototh11r,,rlsorrqulradbfathorp•11Yll("nsof1h11n>door 
11<0d for on ,!l11w~hl" ,.,.,.1n,:n1~•• In ,..,.,,,hnr• •••llh 'i~dlon S0!';.3 at"" 
100-..,bla lltl'1,1lno1<a,t In occonl1111awl!h $talon504.l. l11t l•ho\lf 

TABLE an f\RUU\S'TANC:e RA TINO REQ\JIR!!MDITS FOil [XffflOR 
WALLS BA!lED ON FIR.ll Sl!PARATIO~ nJ:sTANC:Ea, .. h 

TYPl!:OF OC:C:UPANc:Y 
CONST!llJCllON CltOUPA.B.R -,, ' 
~ 

For:i1,1foot•ll)Umro, 
.., Loa.s.baori,,p 1,:l.•...,r-J!o •~all •loo ""'"PIY ~U, u,- nr...-1,,nca nrtl"U 
""!,......,.,,1:1onobloau1. 
h.Ft>I' OpK'ol roqulrom,,nt• lor Gn,up U o~nncla•, Hflliodan (08.1 
._s .... o-nro6.1.1rorpB~r-u-. 
d.Dponpn,kliDtt•t11go•cotrplJl•O~lhSodlon<IOU1hdnolbonrqul'1>d!oh1•oa 
11:nt-faslttnnc•nrll•c. 
-.Thnn, .... ul.ianca1'111liig<>f•n11111odorwall•llotor,nlnodbn,odupanlh•n,11 
10J>ll(llll"'1dls\.Onellor111e .. !•~or,.oll11ndlh•IIO,yln.,.t,l::1!lh"ol.l9lOta\10. 

r, fer ll!l•dnl roqulnm1nt. ror Cnrup H ocar;t•"~••• HtSsdlon<l\5.5. 
1,1.Foro.,.,c'al..,qul10,-,,l•JorOrn11pSoln:ninh,ng•"'•'""!Jedlon01L(,1. 
h.W!!•,-T•bl•70S.Spem,llo,.,~b.ntlngu,..nor....it,\Oll'lurdlml!ldoroeol =!•el•~ op•r1"111•. lh• ••qu~od ~.-..1,i,,nc. 1aUn11 ,.,, ll>a .... ..i., Wolt• l• 0 

1u~a111Rct1FlRC. 
ltl!SISTANC:CRATING 

OC:C:UPANTLOAO ho""' 
Sl!RVl!DD'l'CORRJOOR wtlhout W!lh 

•prln~I•, ,,rllll<l•r 
•rot•m •Y•llm.fc: 

R I Ottt1!0<ii10'11!!._ jNotP~!\tt:11 - :.S 
,;. litilil1"'l1 e~Uiiii,"" Um<U~tiO~t ,,.iji ;;;;.u1omallc tprlnld•r iv-l<lm Ill 
aoe,,rdllncn1\lhS"i:llonOOU1,111r903.:,,1,2wt,1tttllllow.ct. 

HISTORIC CODE PROVISIONS 

°""P-)hq ~ od~Jft>'~bld9<.,t11 ~1dlgo 
~,~1~1 tfla 111"'1 1 rr 1r ,or •~Rl!p10, 
11!1emllom 011<1 addllions 11•cH1ery (or 1110 i,.-. .. NoUon, 1M!o,-Uon, 1ohob~tl1lo11 or 
eon~.,.,.,.i.,.oof•t,utdi,,oo,~rom.ybo..,odowl11ou1"""'"..,,."""l<t"411ho 
""1U1V111on1, of11,lo codowhon ou!ho!Uodb)'ll'l•bu~dlng 0111<:lol. pnt-.\dod; 1. Tho 
bu,1"1n~•••INdu'1th.1!1l!..,nd,o,tll''"'l•d••lulvh,;•p1ttllli!do!o1lc»lorntt!1,l""1~tol 
,1i1nme111neebylh10tyCoun.:tolth11jurl,dlcUQnHal•ndm1111t.orl•1a,ntr!bUl!l,g 
llNr:lu"9 w.t1m o hl,1o~c d!Otltd a deslgn1lod bylh• Clly CC\Jncl of 1h11 !Utf1dctoi,. 
Th• fot~~..ino d11,lv1111~11ns 11,1111 bn DI p,,r,ld•d h, Chnf1.•I 33. Mid• vn. nl th• City 
Cad._. 108• Ch•~lor J.4.IIJC 2, Any unmfo eondlllont dr,1r:rfhod In lhlo ""'1• are 
<:0n-..:!ed.3,n..rw11or-db11ldngorotntctU1WwtlltwlM.,..,n1h1Urdot11t, .. e<ton 
nr,1n!oty.r.n.•"f•1y.end••nllallonll111n!luo$llrin1buMng, 

711'Ulntorn•ll<>n•IBnorvrCon .. vado"c-l••Hou•1"nAmond•d 
C::I01.ftHfllo~ebuldln?-NllptVYl1loniolltlflcodon,ll,llr,gloll'looon•nrtlkt11. 
n,D11r,dllerol.on,1•1lo"'llonendm"""m•nl•f•11Uclurot,11nd<h•no•o!otl."Jpa>ncy 
slmltbamMd•IPnrfor)1b1oritbuldlnl!'P"'vklod11,.,pmthub11enaubmllladluth• 
wdo <>ffldohnd 'l f ':) ]I d ,,.. f I , 1101'«'Unla1"'o ol\ho 
Slal•Hl,10r1<:-rie10MtllonO'f>t:•orlh,~l•t•r!optao"twllon<>u!t.onlyh,w,ng 
Ju1!od!t\kn,,domon111"t,ll1,gd1ol<:0mp(oanco..,lhU111\p""'l•-m1-uld!1•1M1.,idegrod• 
cr<10,111>f!1111h,1toncrom1,!abrie01tunctl<maf1110bu~dlno, 

IECC ANALYSIS 
(SEE HISTORIC CODE PROVISIONS) 

C102.1 G• neral, 
Thfflccdo l!in11llntondnd to prnvcmlthou110 ol M)'malnrlal molhad 
ofccn1MJctJon,d1111lgnorin11uloUng11)'11\11mn11lllp11clncany 
pnn1c:rlbudhorn!r,.pru-Adndlhal11uchc,:m,rlluctJ1;1n,dfflngn11r 
!nnul11tlngiry11tomh11nbDOnoppnw11dbylhocodoofflcl11tasm .... Ung 
lholm.11ntollhloccrd11, 

TABLE CJ01.1-contlnuod CU MATE ZONES, MOISTURE 
REGIMES, AND WARM·HUMJO DESIGNATIONS BY STATE., 
COUf'iTY AND TERRITORY 
TIIMII 2A" HOU!llcll 

C301.2 Warm Hum!d Count!•-: Wo/!Tl humid ccunU1111 on, 
ldonUfi11dlr,Tob!oC301.1byonanlnnllk. 

TABLE C301.3{2j INTERNATIONAL CLIMATE ZONE 
DEFINITIONS 
ZONE:2 

THERMAL CRITERIA: 3500 < coo1o·c :i: sooo 
ForSl:"C"{("F)-32]11.!I, 

C30Z.11nloriorde,lgncondJUCJt111. 

Tho lnlorlor duslgn lempora11J11111 utt11d k:trho11Ur,g 1md c::tollng load 
C11lcu\t11letl'l!l llh11U bn II maidmum ol 7Z"F (ZZ"C) !orh1111Ung !ltld 
m!n1mumol7S"F(24"C)forcool!r.g. 

UNVENTED ATTIC 
120.'.l.3 Unvantad Atllc and UnYtint• d End.,.ad Raflar 
Anamblln 

Unvon1nd11Ulc,,11ndunY1Jlllodondot11Jdn,cffr.sm!ng1m1ombnffll. 
cn,11111dbyel!lnnga11pp!111ddln,dlytolhnund11r11ld11ollhorocf 
lr:imlng mmnbunrlrano111 Bnd lho 11trudurnl roofoho111hlng 11t lho top 
oflhcn,offn,mlngmombnra1hol!bop!!!T!1llludwh11n1anlho 
fllllawlngC0nd!Uon1tDn1mlll: 

1,Thounvi:,n\udalllenp11cnl11ccmph>tclywllhlnlh11buDdlnglhorrnal 
llnYDl<>pr,. 

2.Noln!nrtorCl11nl11Uparn,t11rdl!fll11r11lr111to1lodonlh11enlllngald11 
(o!Uenoor)11rth1111111t11ntcd11Weosi:11mblyoronlhoccnlngcld11of 
\hDunvontodondon11droof(fam!ngrmaomb!y. 

3, Whon, wood 1hlnglm1 or r;hakc, an, u;ed, a minimum 114- lni:h 
j6.4mm)vnnllldnlrapoconopon,lo11lh111hl11glnor1h11k1S1nndlh11 
ro<>lln9undnrtaymrm\11b1Nolh1111r\11:tur.111h11111hlng. 

A. In CPmllln Zon1111 S, 6, 7 and 8, any n\r-lmponn1111blo !!'t!luloUon 
11h111l boo 011110 ti vop111 nt111nl11r or11h111I h°"" a Clmrs 11 vapor 
nilllrdarcaoUngorcovnring!ndll"IIClccn1ndwllhthaundar11ldaof 
lhel1111u!11U11n. 

5.lm11,!11tlon11hol!bo1oi:n111dlnaccunloncnwlthlh11followlr,g: 

5,1.llomS.1.1,S.1.2,5.1.31115,1,411hol1bcm11~dll!>llnd!ngCJt1the 
11irp11nn1111bttl\yoflha!miulotlondl"!lctlyundarthu11\rudumlrocf 
Ghttolhlng. 

S,1.1.Whon,11nly11!t-ffl1porrnoob!nlrlm.1l11Uonl1pn,.!dnd,ltahollb11 
appllod !n d!rnd con\lld with 1h11 undon,ldo ol lhll 111nJdtm1! roor 
ah11111hlng. 

S.1.2. Whnr11 olr-pnrmaabla lt111uh1\11m h pn,.!dod lfllllda 1h11 bu\ldlng 
thnnna!11111talopo.!t1hollb11!rnrtaffudlna~c:,rd11ncnwllhllnm5,1.ln 
11ddlUon1C1\h1Jolr-ponno.ab!11lnaul1Jtlon1nataUoddlnoctlyboh,w1ha 
1\rud.unrl nhnnlhlng, rfilld brmrd 11rnh1111tlnsulnUcn 11holl b11 lnnt11nad 
dln,ctty 11bovo lho 111nJclural roof11hnalhlrig In o=i!an~ wllh tho R 
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PROJECT MANUAL 

St. Elizabeth Place 
Fifth Ward Community 

Redevelopment Corporation 
HOUSTON, TX I DECEMBER 2020 

HUD CASE NUMBER: #114-35821 

SIGNATURES 

PROJECT ARCHITECT 
BY: 
NAME: 
TITLE: 

OWNER 
BY: 
NAME: 
TITLE: 

CONTRACTOR 
BY: 
NAME: 
TITLE: 

LENDER 
BY: 
NAME: 
TITLE: 

BONDING COMPANY 
BY: 
NAME: 
TITLE: 

VAN METER 
WILLIAMS 
POLLACK~ 
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SECTION 00 00 01 
TABLE OF CONTENTS 

DIVISION SECTION 

00 00 01 
00 00 02 

Table of Contents 
Project Directory 

PROCUREMENT AND CONTRACTING DOCUMENTS GROUP 

DIVISION 00 - PROCUREMENT AND CONTRACTING REQUIREMENTS 
00 35 00 Geotechnical Data 
00 50 00 Agreement 
00 71 00 General Conditions 

SPECIFICATIONS GROUP 

General Requirements Subgroup 

DIVISION 01 - GENERAL REQUIREMENTS 
01 10 00 Summary 
01 21 00 Allowances 
01 22 00 Unit Prices 
01 23 00 Alternates 
01 25 13 Product Substitution Procedures 
01 26 00 Contract Modification Procedures 
01 29 00 Payment Procedures 
01 31 00 Project Management And Coordination 
01 32 00 Construction Progress Documentation 
01 33 00 Submittal Procedures 
01 35 91 Historic Treatment Procedures and Protection 
01 40 00 Quality Requirements 
01 42 00 References 
01 50 00 Temporary Facilities And Controls 
01 60 00 Product Requirements 
01 73 00 Execution 
01 73 29 Cutting And Patching 
01 74 19 Waste Management 
01 77 00 Closeout Procedures 
01 78 23 Operation And Maintenance Data 
01 78 39 Project Record Documents 
01 79 00 Demonstration And Training 

Facility Construction Subgroup 

DIVISION 02 - EXISTING CONDITIONS 
02 40 00 Site Demolition 
02 41 19 Selective Demolition 
02 41 00 Demolition 

St Elizabeth - 00 00 01 - 1 
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DIVISION 03 - CONCRETE 
03 30 00 Cast-in-Place Concrete 
03 54 00 Gypsum Cement Underlayment 

DIVISION 04 - MASONRY 
04 22 00 Concrete Unit Masonry 
04 81 00 Masonry 
Brick restoration 

DIVISION 05 - METALS 
05 12 00 Structural Steel 
05 21 00 Steel Joint Framing 
05 31 00 Steel Decking 
05 40 00 Cold Formed Metal Framing 
05 50 00 Metal Fabrications 
05 51 00 Metal Stairs 
05 52 13 Pipe And Tube Railings 

DIVISION 06 - WOOD, PLASTICS, AND COMPOSITES 
06 20 23 Interior Finish Carpentry 

DIVISION 07 - THERMAL AND MOISTURE PROTECTION 
07 11 13 Bituminous Dampproofing 
07 13 10 Self-Adhering Sheet Waterproofing 
07 21 00 Thermal Insulation 
07 25 00 Weather Resistive Barrier 
07 27 07 Vapor Permeable Water-resistive Barriers 
07 42 13 Metal Wall Panels 
07 54 23 Thermoplastic Polyolefin Roofing 
07 62 00 Sheet Metal Flashing And Trim 
07 76 00 Deck Pedestals 
07 84 13 Penetration Firestopping 
07 92 00 Joint Sealants 

DIVISION 08 - OPENINGS 
08 11 13 Hollow Metal Doors And Frames 
08 14 00 Flush Wood Doors 
08 31 00 Access Doors and Frames 
08 34 83 Elevator Door Smoke Containment System 
08 43 13 Aluminum Framed Entrances and Storefronts 
08 52 00 Aluminum Windows 
08 71 00 Finish Hardware 
08 80 00 Glazing 
08 87 00 Solar Control Films 

DIVISION 09 - FINISHES 
09 21 16 Gypsum Board Assemblies on Metal Framing 
09 29 00 Gypsum Board 
09 30 00 Tiling 
09 54 26 Linear wood Ceiling 
09 65 13 Resiliant Base and Accessories 

St Elizabeth - 00 00 01 - 2 
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09 68 00 
09 68 13 
09 91 13 
09 91 23 

Carpeting 
Tile Carpeting 
Exterior Painting 
Interior Painting 

DIVISION 10 - SPECIAL TIES 
10 14 00 Signage (By Owner) 
10 28 00 Toilet, Bath and Laundry Accessories 
10 44 13 Fire Extinguisher Cabinet 
10 44 16 Fire Extinguishers 
10 56 23 Storage Shelving 

DIVISION 11 - EQUIPMENT 
11 31 00 Residential Appliances 

DIVISION 12 - FURNISHINGS (Also Refer to Landscape Drawings) 
12 21 13 Horizontal Louver 
12 35 30 Residential Casework 
12 93 00 Site Furnishings 

DIVISION 13 - SPECIAL CONSTRUCTION 
NOT APPLICABLE 

DIVISION 14 - CONVEYING EQUIPMENT 
14 21 23 Electric Traction Passenger Elevator 

Facility Services Subgroup 

DIVISION 21 - FIRE SUPPRESSION (Refer to Plumbing Drawings) 

DIVISION 22 - PLUMBING (Refer to Plumbing Drawings) 
22 14 26 Roof Drains 

DIVISION 23 - HEATING VENTILATING AND AIR CONDITIONING (Refer to Mechanical Drawings) 

DIVISION 26 - ELECTRICAL (Refer to Electrical Drawings) 

DIVISION 27 - COMMUNICATIONS (Refer to Electrical Drawings) 

DIVISION 28 - ELECTRONIC SAFETY AND SECURITY (Refer to Electrical Drawings) 

Site and Infrastructure Subgroup 
DIVISION 31 - EARTHWORK 
31 00 00 Earthwork (Refer to Civil Drawings) 
31 11 00 Site Preparation 
31 22 00 Concrete Reinforcing 
31 32 00 Soil Stabilization (Refer to Civil Drawings) 

DIVISION 32 - EXTERIOR IMPROVEMENTS 

St Elizabeth - 00 00 01 - 3 
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32 01 80 
32 01 90 
32 01 91 
32 13 13 
32 13 73 
32 14 25 
32 80 00 
32 91 13 
32 91 14 
32 92 00 
32 93 00 
32 95 00 

Operation & Maintenance of Bioswales 
Operation & Maintenance of Planting 
Tree and Plant Protection 
Concrete Paving 
Concrete Paving Joint Sealants 
Gravel 
Planting Irrigation 
Soil Preparation 
Planting Media 
Turf and Grasses 
Plants 
Bioswale Planting 

DIVISION 33 - UTILITIES 
33 10 00 Water Utilities (Refer to Civil Drawings) 
33 33 00 Sanitary Utilities (Refer to Civil Drawings) 
33 40 00 Storm Drainage Utilities (Refer to Civil Drawings) 

St Elizabeth - 00 00 01 - 4 

EXHIBIT B 



m 
X 
:r: 
OJ 
=1 
OJ 

Exhibit D: St. Elizabeth Place Financial Schedule 

Year 1 (Re Year 2 (Re Year 3 (ReYear4 (Re Year 5 (Re Year 6 (Re Year 7 (Re Year 8 (Re Year 9 (Re Year 10 (R Year 11 (R Year 12 (R Year 13 (RYear 14 (R Year 15 (R Year 16 (R Year 17 (R Year 18 (R Year 19 (R Year 20 (Read Only) 
Calendar) 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034 2035 2036 2037 2038 2039 2040 2041 2042 
Beginning o 25500 51255 77523.83 104186.7 117095.5 134062.6 151078.3 168139.4 185242.3 181137.4 181263.4 180829.5 130884.1 78626.32 -56581 -193042 -332742 -468700 -607887 
Interest Inc o 255 768.83 1162.86 1562.8 1756.43 2010.94 2266.17 2522.09 2778.63 2717.06 2718.95 2712.44 1963.26 1179.39 o o o o o 
Annual De1 25500 25500 25500 25500 25500 25500 25500 25500 25500 25500 25500 25500 25500 25500 25500 25500 25500 25500 25500 25500 
Uninflated o o o o 13251.44 9444.44 9444.44 9444.44 9444.44 27460.53 23353.53 23353.53 62453.53 62453.53 124335.5 121953.5 121953.5 116853.5 116853.5 286199.4 
Inflated Ne o o o o 14153.94 10209.42 10495.2 10705.1 10919.2 32383.52 28091.04 28652.87 78157.85 79721.01 161886.7 161961 165200.3 161457.5 164686.7 411420.2 
Ending Bal 25500 51255 77523.83 104186.7 117095.5 134062.6 151078.3 168139.4 185242.3 181137.4 181263.4 180829.5 130884.1 78626.32 -56581 -193042 -332742 -468700 -607887 -993807 
Required ~ 56912.65 57282.58 58428.23 59596.8 60788.73 62004.51 63244.6 64509.49 65799.68 67115.67 68457.99 69827.15 71223.69 72648.16 74101.13 75583.15 77094.81 78636.71 80209.44 81813.63 
Interest Ra 1 1 1.5 1.5 1.5 1.5 1.5 1.5 1.5 1.5 1.5 1.5 1.5 1.5 1.5 1.5 1.5 1.5 1.5 1.5 
Inflation Re o o o o o o o o o o o o o o o o o o o o 
Inflation R, o 0.65 2 2 2 2 2 2 2 2 2 2 2 2 2 2 2 2 2 2 
RFRR De~ 300 300 300 300 300 300 300 300 300 300 300 300 300 300 300 300 300 300 300 300 
Inflated Ne o o o o 166.52 121.05 123.47 125.94 128.46 380.98 330.48 337.09 919.5 937.89 1904.55 1905.42 1943.53 1899.5 1937.49 4840.24 
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This schedule is to be attached to the Firm Commitment letter 

The following amounts and assumptions are incorporated by reference into the terms of the Commitment 

Letter for the referenced project. Lender may complete the section below. 

(Figures are e-Tool Data, per the RfR Deposit Test workbook) 

Project Name 

FHA# 

Project City 

Project State 

SOA 

Lender 

St. Elizabeth Place 

114-35821 

Houston 

TX 

221(d)(4) 

Gershman Investment Corp. 

Date of Commitment letter (HUD Input) I 
Initial Deposit at Endorsement 

Initial deposit to the Reserve for Replacement escrow, (incl.any transferred reserves) 

4/1/20221 

$0 

Annual Deposits to the Reserve for Replacements Escrow (ADRR) 
1st Year ADRR/unit 

$300 Approved annual% rate(s) of change in ADRR: 

Number of units Initial Rate of Change: 0.00% 

85 Relative Year of Change: Constant Rate 
1st Year Deposit New Rate of Change: 0.00% 

$25,500 
Initial ADRR Qer unit x 

the# of units is the Adjusted ADRR based on Adjusted ADRR 12er 
Relative Year base ADRR below: rate(s) of change: month 

1 $25,500 $25,500 $2,125.00 

2 $25,500 $25,500 $2,125.00 

3 $25,500 $25,500 $2,125.00 

4 $25,500 $25,500 $2,125.00 

5 $25,500 $25,500 $2,125.00 

6 $25,500 $25,500 $2,125.00 

7 $25,500 $25,500 $2,125.00 

8 $25,500 $25,500 $2,125.00 

9 $25,500 $25,500 $2,125.00 

10 $25,500 $25,500 $2,125.00 
Total $255,000 $255,000 

The ADRR may be amended in future years based on HUD review of actual repair and replacement 

needs and in any event ADRR will be adjusted based on a new capital needs assessment (CNA) 

which must be completed not later than 10 years after the date of Endorsement/Final Endorsement. 
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YEAR 1-10: 
REQUIRED MINIMUM 
BALANCETEST RESULT 

PASS 

# of Violations: 

0 

See Results 

To meet RMB for the entire Est. 

Period, increase annual deposit 
starting fil'...l by: 

($366,770) 

Per unit 

RfR_Fin ancia !_Factors _Analysis_ Tool_Master _ v3 .0 _8.01.2018 

eTool Data Results 

Minimum Bala~ce Test Result Summary: 

CNA eTool FINANCIAL SCHEDULE DATA 

YEAR 11+: 
REQUIRED MINIMUM 
BALANCE TEST RESULT 

FAIL 

# of Violations: 

6 

See Results 

YEAR 11+: 
AMORTIZATION TEST 

REQUIRED? 

REQUIRED ~ 

OVERALL RESULT: 

-1 ____ R_Eu_u_1 R_E_M_E_N_r_s_M_E_T _ ___. 

If "Violation Exists," the CNA eTool submission does not 
meet MAP Guideline requirements. 

"Requirements Met" 

Go to Firm commitment Letter 
Attachment Tab 

"Violation EKists" 

Go to Trial Deposit Analysis Tab for 

adjustments trial 

RISK ANALYSIS 

To meet RMB for the entire Est. 

Period, increase annual deposit 
starting RY..11 by: 

($4,034,470) 

Per unit 

One~time deposit amount 
required lnRY..11 to meet RMB for 

remaining Est. Period (i.e. RY 11+): 

{$342,929,960) 

Lump sum 

YEARS 11+: 
AMORTIZATION TEST 

MITIGATION RESULT 

PASS 

# of Violations: 

0 
See Results 

Go to Vear 11+ Risk Analysis Tab for 
details 

Go To Trial Deposit Analysis Tab to 

test deposit amounts 

Note: The amounts reflected in the Risk Analysis are all approximate and for estimation purposes only. 

3/31/2022 
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Multifamily Summary 
Appraisal Report 

U.S. Department of Housing and Urban Development 
Office of Housing 
Federal Housing Commissioner 

0MB Approval No. 2502-0029 
(exp. 04/30/2020) 

This form is in compliance with the requirements of the Uniform Standards of Professional Appraisal Practice for written reports, except where the Jurisdictional 
Exception is invoked to allow for minor deviations, as noted throughout. 
Additional technical direction is contained in the HUD Handbooks referenced in the lower right corner. 

Application Processing Stage D SAMA D Feasibility (Rehab) IZ] Firm 

Property Rights Appraised IZ] Fee Simple D Leasehold 

Project Name 

St. Elizabeth Place 

Project Number 
114-35821 

Purpose. This appraisal evaluates the subject property as security for a long-term insured mortgage. Included in the appraisal (consultation for Section 221) 
are the analyses of market need, location, earning capacity, expenses, taxes, and warranted cost of the property. 
Scope. The Appraiser has developed, and hereunder reports, conclusions with respect to: feasibility; suitability of improvements; extent, quality, and duration 
of earning capacity; the value of real estate proposed or existing as security for a long-term mortgage; and several other factors which have a bearing on the 
economic soundness of the subject property. 

A. Location and Description of Property 
1. Street Nos. 2. Street 3. Municipality 

4514 Lyons Ave Houston 

4a. Census Tract No. 4b. Placement Code 4c. Legal Description (Optional) 5, County 6, State and Zip Code 
Harris TX 77020 

48-201-2113. 00 

7. Type of Project • Highrise [l] 2 - 5 sty. Elev. 8. No. Stories 9a. Foundation 9b. Basement Floor 

[Z] Elevator(s)_2_ • Walkup • Row House 4 [Z] Slab on Grade • Full Basement GZJ Structural Slab 

• Detached • Semi-Detached • Town House n Partial Basement • Crawl Space D Slab on Grade 

10. 11. Number of Units 12. No. of 13a. List Accessory Bldgs. and Area 

• Proposed Revenue I Non-Rev. 

[Z] Existing 85 I 0 

13b. List Recreation Facilities and Area 
I o 

13c. Neighborhood Description 
Location 

Built Up • Fully Developed 

Growth Rate 

Property Values 

Demand/Supply 

Rent Controls 

[Z] 
IZl 
• 
IZl 
• 
• 

Bldgs. I o 

2 

Urban • Suburban 

Over 75% • 25 % to 75% 

Rapid IZl Steady 

Increasing • Stable 

Shortage IZl In Balance 

Yes 0 No 

• Rural Present Land Use _..!.Q.% 1 Family 10 % 2 to 4 Family 

• Under 25% _.2:..§. % Multifamily _2:.£ % Condo/Coop 

• Slow _.2:..§. % Commer. 0 % Industrial 

• Declining _2:2,%Vacant 

• Oversupply Change In Use ll] Not Likely • Likely D Taking Place 

• Likely From to 

Predominant 
Occupancy D Owner QJ Tenant _l9 %Vacant 

Description of Neighborhood, (Note: Race and racial composition of the neighborhood are not appraisal factors.) Describe the boundaries of the neighborhood and those 
factors, favorable or unfavorable, that affect marketability, including neighborhood stability, appeal, property conditions, vacancies, rent control, etc. 
The subject neighborhood is an area of Houston known as the Fifth Ward. The subject is located in an Opportunity 
Zone. The subject's neighborhood is well-established, with a population expected to increase. The neighborhood is 
characterized by lower income levels. The Fifth Ward has good access to are transportion, major roadways and 
thoroughfares through the Houston region. According to the appraiser, the neighborhood is starting to undergo 
renewal. 

Site Information 
14. Dimensions 15a. Zoning (If recently changed, submit evidence) 

o ft. by o ft. or 97813 sq.ft. No Zoning 

15b. Zoning Compliance D Legal D Illegal D Legal nonconforming (Grandfathered use) [lJ No zoning 

15c. Highest and Best Use as Improved D Present use [l] Proposed use D Other use (explain) 

15d. Intended M/F Use (summarize: e.g .. Market Rent: Hi - Med. - Lo-End; Rent Subsidized; Rent Restricted with or without Subsidy; Applicable Percentages) 
Combination of market rent and restricted rent affordable units. 

Building Information 

16a. Yr. Built 16b. 0 Manufactured Housing 1Z] Conventionally Built 

1947 • Modules D Components 

Previous editions are obsolete 

17a. Structural System 17b. Floor System 
Metal Stud Steel Frame 

Page 1 of 8 

17c. Exterior Finish 
Stone/Brick 

18. Heating-NC System 

an Coil/ Centra 

form HUD-92264 (8/95) 
ref Handbook 4465.1 
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B. Additional Information Concerning Land or Property 

19. Date Acquired 20. Purchase Price 21, Additional Costs 22. If Leasehold, 23a. Total Cost 23b. Outstanding 
Paid or Accrued Annual Ground Rent Balance 

1/08/2018 $4,700,000 $0 $0.00 $4,700,000 $4,700,000 

24a. Relati onship ( Business, Personal, or Other) 24b. Has the Subject Property been sold in the past 3 years? IZ] Yes 0 No If "Yes," explain: 
Between Seller and Buyer 

Personal 

25. Utilities Public Community Distance from Site 26. Unusual Site Features 
Water • • 0 D Cuts 0 Fills D Rock Formations D Erosion D Poor Drainage 1Z] None 

Sewers [Z] • 0 0 High Water Table O Retaining Walls D Off Site Improvements 

D Other (Specify) 

C. Estimate of Income {Attach forms HUD-92273, 92264-T, as applicable} 

27. No. of Each ~entable Living Area Unit Rent Total Monthly Rent 
Family Type Unit {Sq. Ft.) Composition of Units per Mo.{$) For Unit Type ($} 

{a) 
See Addendum 

{b} 
See Addendum 

{c) 
See Addendum 

{d) 
See Addendum 

{e) 
See Addendum 

{f) 
See Addendum 

{g) 
See Addendum 

{h} 
See Addendum 

See Addendum 
{i} 

28. Total Estimated Rentals for All Family Units $87,769 

29. Number of Parking Spaces Off street Parking and Other Non-Commercial Ancillary Income (Not Included in Unit Rent) 

D Attended ___ o Other 1@ $20,400 $20,400 (annual) per month= $1,700 

per month= 

[Z] Self Park 94 per month= 
--- per month= 

per month= 
Total Spaces 94 ---

Total Monthly Ancillary Income $1,700 

30. Commercial Income (Attach Documentation) 

Area-Ground Level _______ 0sq,ft.@ $0 

Other Levels ________ _ o sq. ft.@ 

______ $9per sq. ft./month = 
______ $0per sq. ft./month = 

= Total Monthly 
______ $o Commercial Income $0 

31. Total Estimated Monthly Gross Income at 100 Percent Occupancy 

32. Total Annual Rent {Item 31 x 12 months) 

33. Gross Floor Area 34. Net Rentable Residential Area 
as,387 Sq.Ft. 46,904 Sq. Ft. 

36. Non-Revenue Producing Space 

Type of Employee No.Rms. Composition of Unit 

36a. Personal Benefit Expense (PBE) (May produce additional revenue and expenses to be considered above and below.) 

Tenant Employee-Paid Utilities Type{s) 

Landlord Employer-Paid Utilities Type{s) 

Previous editions are obsolete 
Page 2 of 8 

$89,469 

$1,073,628 

35. Net Rentable Commercial Area 
o Sq. Ft. 

Location of Unit in Project 

Monthly Cost 
$0 

Monthly Cost 
$0 

form HUD-92264 (8/95) 
ref Handbook 4465.1 
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D. Amenities and Services Included in Rent (Check and circle appropriate items; fill-In number where Indicated} 
37a. Unit Amenities 37b. Project Amenities 

[Z] Ranges (Gas or Elec.) [2] Disposal/Compactor D Guest room(s) No. o IZ] Community room(s) No. __ 1_ 

[2] Refrig. (Gas or Elec.) [2] Air Conditioning (central or window) D Sauna/Steam room(s) No. __ o_ D Swimming Pool(s) No. 1 

[2] Micro Wave [2] Dishwasher [Z] Exercise room(s} No. O D Racquetballcourt(s) No. __ o_ 
[2] Carpet D Window treatment (blinds, drapes, shades) O Tennis Court(s) No. o D Picnic/Play area(s) No. ___ o_ 

• Balcony/Patio D Fireplace(s) No. o D Laundry Facilities (coin) 
Cameras, Secure 

D Laundry hookups (in units) IZ] Project Security System(s) (Describe} Entrance g 
D Upper level vaulted ceiling/Skylight(s) No._o_ D Jacuzzies/Community Whirlpool(s) No. O 

[2] Wash/Dryer (in units) D Security System(s) (Describe) IZ] Other(specify} 

[2] Other(Specify) Grill/Garden/Patio Area 
Dishwasher 

37c. Unit Rating Good Aver. Fair Poor 
Condition of Improvement IZl • • • 
Room Sizes and Layout IZl • • • 
Adequacy of Closets and Storage IZl • • • 
Kitchen Equip., Cabinets, Workspace Ill • • • 
Plumbing - Adequacy and Condition IZl • • • 
Electrical - Adequacy and Condition IZl • • • 
Soundproofing -Adequacy and Condition IZ] • • • 
Insulation - Adequacy and Condition IZl • • • 
Overall Livability IZl • • • 
Appeal and Marketability IZl • • • 
38. Services 

Gas: 

Elec: 

Other: 

D Heat D Hot Water 

[Z] Heat IZ] Hot Water 

D Heat D Hot Water 

D Cooking 

121 Cooking 

121 Water 

D Air Conditioning 

[Z] Air Conditioning 

[Z] Other (specify) 

Trash Removal 

E. Estimate of Annual Expense 

Administrative 

1. Advertising $10,000 

2. Management $39,724 

3. Other $27,279 

4. Total Administrative $77,003 

Operating 

5. Elevator Main. Exp. $8,500 

6. Fuel (Heating and Domestic Hot Water) $0 

7. Lighting & Misc. Power $7,225 

8. Water $34,000 

9. Gas $7,820 

10. Garbage & Trash Removal $9,435 

11. Payroll $144,360 

12. Other $0 

13. Total Operating $211,340 

37d. Project Rating Good Aver. Fair 
Location • IZl • 
General Appearance IZl • • 
Amenities & Rec.Facilities • Ill • 
Density (units per acre) • Ill • 
Unit Mix IZl • • 
Quality of Construction (matl. & finish} IZl • • 
Condition of Exterior 

Condition of Interior 

Appeal to Market 

Soundproofing - Vertical 

Soundproofing - Horizontal 

D Lights/etc. 

Maintenance 

14. Decorating 

15. Repairs 

16. Exterminating 

17. Insurance 

18. Ground Expense 

19. Other 

Ill • • 
IZJ • • 
IZJ • • 
IZl • • 
IZl • • 

39. Special Assessments 

a. D Prepayable [Z] Non-Prepayable 

b. Principal Balance _____ $_o 

c. Annual Payment $o 

d. Remaining Term 

$0 

$17,545 

$5,400 

$42,289 

$21,600 

$0 

Poor 

• 
• 
• 
• 
• 
• 
• 
• 
• 
• 
• 

Years 

20. Total Maintenance $86,834 

21. Replacement Reserve (0.006 x total structures Line G41) 
or(0.004xMTG.forRehab) $25,soo 

22. Total Operating Expense $400,677 

Taxes 
23. Real Estate: Est. Assessed Value $ ____ _ 

at$ ______ per $1000 $G9,3so 

24. Personal Prop. Est. Assessed Value $ ___ _ 
__________________________ __, at$ ______ per $1000 

$0 

Previous editions are obsolete 

25. Empl. Payroll Tax $0 

26. Other $4,720 

27. Other $0 

28. Total Taxes $74,070 

29. Total Expense (Attach form HUD-92274, as necessary) $474,747 
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F. Income Computations 

30a. Estimated Residential Project Income (Line C28 x 12) $1,053,228 

b. Estimated Ancillary Project Income (Line C29 x 12) ___ $_2_0_,_4_0_0_ 

c. Residential and Ancillary Occupancy Percentage* 

d. Effective Gross Residential and Ancillary Income 
(Line 30c. x (Line 30a. plus Line 30b.} 

e. Total Residential and Ancillary Project Expenses 
(Line E29) 

31. Net Residential and Ancillary Income to Project 
(Line 30d. minus Line 30e.) 

32a. Estimated Commercial Income (Line C30 x 12} 

b. Commercial Occupancy • (80% Maximum) 
(See Instructions) 

G. Estimated Reolacement Cost 

36a. Unusual Land Improvements $0 

b. Other Land Improvements $1,022,480 

c. Total Land Improvements 

Structures 

37. Main Buildings $13,889,713 

38. Accessory Buildings $0 

39. Garages $0 

40. All Other Buildings $0 

41. Total Structures 

42. General Requirements 

Fees 

43. Builder's Gen. Overhead al~% $312,996 

44. Builder's Profit at 4.4 % $689,498 --
45. Arch. Fee-Design at~ % $740,335 

46. Arch. Fee-Supvr. at 2.3 % $383,665 --
47. Bond Premium $140,395 

48. Other Fees $81,304 

49. Total Fees 

50. Total All Improvements 

(Lines 36c. plus 41 plus 42 plus 49) 

51. Cost Per Gross Sq. Ft. 

92.500 % 

$993,106 

$474,747 

$518,359 

$0 

100.000 % 

$1,022,480 

$13,889,713 

$737,633 

$2,348,193 

$17,998,019 

$211 

20 

c. Effective Gross Commercial Income 
(Line 32a. x Line 32b.) 

d. Total Commercial Project Expenses 
(From Attached Analysis) 

33. Net Commercial Income to Project 
(Line 32c. minus Line 32d.) 

34. Total Project Net Income (Line 31 plus Line 33) 

35a. Residential and Ancillary Project Expense Ratio 
(Line E29 divided by Line 30d.} 

35b. Commercial Expense Ratio 
(Line 32d. divided by 32c.) 

$0 

$0 

$0 

$518,359 

47.8 % 

0 % 

• Vacancy and collection loss rates and corresponding residential and commercial 
occupancy percentages are analyzed through market data, but subject by Jurisdictional 
Exception to overall HUD underwriting mandates. 

Carrying Charges & Financing 

53. Interest: 22 Mos. at 3.15 % 

on $3,662,500 

54. Taxes 
55. Insurance 
56. FHA Mtg. Ins. Prem. ( 0.7 %) 

57. FHA Exam. Fee ( 0.20 %) 
58. FHA lnspec. Fee ( 0.01 %) 
59a. Financing Fee ( 1 %) 

59b. Perm. Placement Fee (o.479 %) 
60. AMPO (N.P. only) ( %) 
61. Contingency (Sec. 202) ( %) 
62. Title & Recording 

63. Total Carrying Charges & Financing 

Legal, Organization & Audit Fee 

64.Legal 
65.Organization 
66.Cost Certification Audit Fee 

$211,509 

$224,000 

$292,640 

$51,275 

$14,650 

$89,990 

$73,250 

$45,100 

$159,000 

$0 

$25,000 

$50,000 

$63,287 
$20,000 

$1,186,414 

67.Total Legal, Organization & Audit Fees (64 + 65 + 66) $ __ $~1=3c.=3.,_,"-20=-7'--

68. Builder and Sponsor Profit & Risk $0 

69. Consultant Fee (N. P. only) $0 

70. Supplemental Management Fund -----$0 

71 a. Contingency Reserve (Sec. 202 or Rehab only) $1,564,983 

71 b. Relocation Expenses (Rehab Only) $0 

71c. Other $3,179,466 
52. Estimated Construction Time (Months} 
-------------------------------172. Total Est. Development Cost (Exel. of Land or 

Off-site Cost) (50 plus 63 plus 67 thru 71) $24,062,169 

Note 1: Jurisdictional Exception: In HUD programs, land, and/or existing 
improvements are not valued for their "highest and.best use," but instead, for 
their intended multifamily use (See Section J analysis below.)(Exception: 
Title II or VI Preservation). Offsite improvements are assumed completed in 
new construction land valuations (See Line M17 for estimated cost.) Unusual 
costs of site preparation are deducted from the "Value of the Site Fully 
Improved" to determine "Warranted Price of Land Fully Improved." 

H. Remarks 

I. Estimate of Operating Deficit 

73a. Warranted Price of Land J-14(3)(New Constr) 
____ sq.ft,@ ____ sq.ft. $4,700,000 

73b. As Is Property Value (Rehab only} -
73c. Off-Site (if needed, Rehab only) 

74.Total Estimated Replacement Cost of Project 
(72 plus 73a or 73b and 73c) 

Periods Gross Income Occup. % Effec. Gross Expenses Net Income Debt Serv. Reqmt. 

1. 1st $0 0 % $0 $0 $0 $0 

( 0 ) Mos 

2. 2nd $0 0 % $0 $0 $0 $0 

( 0 ) Mos 

3. Total Operating Deficit 
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* see note 1 
* see note 2 
• see note 1 

$28,762,169 

Deficit 

$0 

$0 

$0 

form HUD-92264 (8/95} 
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J. Project Sile Analysis and Appraisal (See Chapter 2, Handbook 4465.1) 

1. Is Location and Neighborhood acceptable? 

2. Is Site adequate in Size for proposed Project? 

3. Is Site Zoning permissive for intended use? 

4. Are Utilities available now lo serve the Site? 

5 Is there a Market at this location for the Facility at the proposed Rents? 

6 @ Sile acceptable for type of Project proposed under Section 221 ( d )( 4) 

7 • Site not acceptable (see reasons listed at bottom of page 6.) 

X Yes 

X Yes 

X Yes 

X Yes 

X Yes 

No 

No 

No 

No 

No 

(If checked, acceptance subject to qualifications listed at bottom of page 6.) 

Date of Inspection 12/2/2020 (Appraiser) Note: The Effective Dale of all land valuations is the date of inspection. 

B. Value Fully Improved 

!Location of Project 

4514 Lyons Avenue, Houston, TX 
Comparable Sales Comparable Sales 

Address No. 1 Address No. 2 

Chisum Street, Houston, TX 2701 Harrington Street, 
Houston, TX 

Date of Sale Oct-19 Aug-19 

Sales Price $90,000 $325,000 

Size per Sq. Ft. 13,714 56,689 

Price per Sq. Ft. $6.56 $5.73 

No. Units Permitted 

Price Per Unit #DIV/0! #DIV/0I 

Adjustments(%) 

Time 0.0% 0.0% 

Location 15.0% 0.0% 

Zoning 0.0% 0.0% 

Plotlage 10.0% 15.0% 

Demolition 0.0% 0.0% 

Size -30.0% -5,0% 

other 0.0% 0.0% 

Total Adjustment Factor -5.0% 10.0% 

Adjusted Sq. Fl. Price $6.23 $6.31 

Indicated Value by 
$609,816 $616,842 Comparison 

Value "As ls" No. 1 Value "As Is" No. 2 

Date of Sale 

Sales Price 

Ft,/ Acres 

Price per Sq. Ft. 

Adjustments(%) 

Time 

Location 

Zoning 

Plottage 

Demolition 

Pilling, Etc. 

Other 

Total Adjustment Factor 

Adjusted Sq, Fl. Price 

Indicated Value by 
Comparison 
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Size of Subject Site 

97,813 
Comparable Sales Comparable Sales 

Address No. 3 Address No. 4 

Bringhurst Street, West side of Dorsett 
Houston, TX Street, south of Lyon 

Avenue, Houston, TX 

Mar-18 Jun-17 

$230,000 $863,000 

22,000 219,237 

$10.45 $3.94 

#DIV/0! #DIV/0I 

0.0% 0.0% 

-5.0% 15.0% 

0.0% 0.0% 

0.0% 15.0% 

0.0% 0,0% 

-10.0% 5.0% 

0.0% 0.0% 

-15.0% 35.0% 

$8.89 $5.31 

$869,202 $519,789 

9, Value of Site Fully Improved 

Value "As Is" No. 3 

11. Value of Site "As Is" by Comparison 

Sq. Ft. 

Comparable Sales 

Address No. 5 

East Line of 70th St & 
Avenue S, Houston, TX 

Dec-16 

$400,000 

69,781 

$5.73 

#DIV/0! 

0.0% 

0,0% 

0.0% 

10.0% 

0.0% 

0.0% 

0.0% 

10.0% 

$6.31 

$616,754.13 

$ 635,000 

N/A 

form HUD-92264 (8/95) 

ref Handbook 4465.1 
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12. Acquisition Cost (Last Arms-Length Transaction) 

Buyer Address 

4514 Lyons LLC 

Seller Address 

Ability Insurance Company 

Date Price 

4/4/2016 $3,250,000 

Source: Deed ( see Exhibit 4-18). In August 2020, 4514 Lyons LLC sold the property to the mortgagor for $3,600,000 plus 
additional charges listed on the closing statement, for a total of $4,747,503.75. This was not an arm's length transaction 
due to an identity of interest. 

13. Other Costs 

(1) Legal Fees and Zoning Costs $ 

(2) Recording and Title Fees $ 

(3) Interest on Investment $ 

(4) Other $ 

(5) Acquisition Cost (From 12 above) $ 

(6) Total Cost to Sponsor $ 

14. Value of Land and Cost Certification 

(1) Fair Market Value of land fully improved (from 9 above) $ 

(2) Deduct unusual items from Section G, item 36a $ 

(3) Warranted price of land fully improved (Replacement Cost items excluded) (enter G-73) $ 
For Cost Certification Purposes 

(3a) Deduct cost of demol. $ . and required off-sites $ . 
lo be paid by Mtgor. or by special assessments $ . $ 

(4) Estimate of "As Is" by subtraction from improved value $ . $ 

(5) Estimate of "As Is" by direct comparison with similar unimproved sites (from 11 above) $ 

(6) "As Is" based on acquisition cost to sponsor (from 13 above) $ 

(7) Commissioners estimated value of land "As Is" (the lesser of [4] or [5] above) . $ 

• Where land is purchased from LPA or other Governmental authority for specific reuse, use the lesser of 4, 5, or 6. 

K. Income Approach to Value 

(1) Estimated Remaining Economic Life 

(2) Capitalization Rate Determined By (See Chapter 7, Handbook 4465.1) 

§ Overall Rate From Comparable Projects 

Rate From Band of Investment 

Cash Flow to Equity 

(3) Rate Selected 

(4) Net Income (Line F 34) 

(5) Capitalized Value (Line 4 divided by Line 3) 

(6) Value of Leased Fee (See Chapter 3, Handbook 4465.1) Ground Rent $ 

% equals Value of Leased Fee 

Remarks: (See item 6 and 7 on page 5) 
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$ 

$ 

4,747,504.00 

4,700,000 

-
4,700,000 

. 
4,700,000 

. 

. 

4,700,000 

55 Years 

N/A % 

518,359 

N/A 

form HUD-92264 (8/95) 
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L. Comparison Approach to Value 

7. The undersigned has recited three sales of properties most similar and proximate to the subject property and has described and analyzed these in 
this analysis. If there is a significant variation between the subject and comparable properties, the analysis includes a dollar adjustment reflecting the 
market reaction to those items or an explanation supported by the market data. If a significant item in the comparable property is superior to, or more 
favorable than, the subject property, a minus (-) adjustment is made, thus reducing the indicated value of the subject property. If a significant item in the 
comparable property is inferior to, or less favorable than, the subject property, a plus (+) adjustment is made, thus increasing the indicated value of the 
subject property. *[(1) equals the Sales Price divided by Gross Annual Rent] 

Item Subject Comparable Comparable Comparable 
Property Sale No.1 Sale No. 2 Sale No. 3 

Address 

Proximity to subject 

Sales price $ Unf. Furn.$ Unf. Furn. $ Unf. Furn.$ 

Sales price per GBA $ $ $ $ 

Gross annual rent $ $ $ $ 

Gross rent multiplier ( 1 )* 

Sales price per unit $ $ $ $ 

Sales price per room $ $ $ $ 

Data source 

Adjustments Description Description !+ (-) $ Adjust. Description I+ (-) $ Adjust. Description I + (-) $ Adjust. 

Sales or financing I I I 
concessions I I I 
Date of sale/time I I I 
Location I I I 
Site/view I I I 

Design and appeal I I I 
I I 

Quality of construction I I I 

Year built I I I 

Condition I I I 
Gross Building Area Sq. ft. Sq. tt. I Sq. tt. I Sq. ft. I 

No. Room count No No. Room count Noj No. Room count Nol No. Room count Noj 
of of of of 

Units Tot. Br. Ba. Vac Unit, Tot. Br. Ba. Vaci Units Tot. Br. Ba. va4 Units Tot. Br. Ba. Vaci 

Unit Breakdown I I I 
I I I 
I I I 

I I I 

Basement description I I I 
I I 

Functional utility I I I 

Heating/cooling l I I 

Parking on/off site I I I 
Project amenities and fee I I I 
(if applicable) I I I 
Other I I I 
Net Adjustment (Total) + - $ + - $ + - $ 

Adjusted sales price of comparables $ $ $ 

8. Indicated Value by Sales Comparison Approach $ 

Reconciliation 
Capitalization$ ________ _ Summation$ ________ _ Comparison $ ________ _ 

9. The market value (or replacement cost) of the property, as of the effective date of the appraisal, is $ ________ _ ** see note below 

.. Note: For Section 221 mortgage insurance application processing, acceptable risk analysis produces a supportable replacement cost estimate, and the estimate reflected 
here is the replacement cost new/summation approach result. In effect, such "appraisals" are in fact USPAP "consultations" concerning economically supportable cost limits. For 
Section 207 and 223 processing, all three approaches to value are included in the appraisal, but the subject property is appraised for its intended multifamily use, not necessarily 
its "highest and best use." The definition provided in USPAP for "market value" is generally observed, but see Handbook 4465.1, paragraph 8-4, for qualifications. 

Effective Dates: For new construction or substantial rehabilitation proposals, the effective date of the improvements component cost estimation is the Line G53 month estimate 
added to the report and certification dale below. The land component is valued as of the inspection date. For Section 223, the effective date of the appraisal Is the same as the 
reporting date, but assumes (hypothetically) the completion of all required repairs/work write-up items. 

Comments on: (continue on separate page ii necessary) 
1. Sales comparison (including reconciliation of all indicators of value as to consistency and relative strength and evaluation of the typical investors'/purchasers' motivation in that market). 

2. Analysis of any current agreement of sale, option, or listing of the subject property and analysis of any prior sales of subject and comp arables within three years of the date of appraisal. 

Previous editions are obsolete 
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M. To Be Completed by Construction Cost Analyst 

Cost Not Attributable to Dwelling Use 

10. Parking 

11. Garage 

12. Commercial 

13. Special Ext. Land Improvements 

14. Other 

15. Total 

N. Signatures and Appraiser Certification 

=Are lliteelaF~S5r 
~)\~ 

Date 

Underwriter 

Cost Processor Date 

I certify that to the best of my knowledge and belief: 

$152,820 

$0 
$0 

$0 

$617,360 
$770,180 

4. 79 % 

03/11/2022 

Total Est. Cost of Off-Site Requirements 

16. Off-Site 

17. Total Off-Site Costs 

Architectural Reviewer 

Cost Reviewer 

o the statements of fact contained in this report are true and correct. 

Est. Cost 

$ 
$ 
$ 

$ 
$ 

$0 

Date 

Date 

o the reported analyses, opinions, and conclusions are limited only by the reported assumptions and limiting conditions, and are my 
personal, unbiased professional analyses, opinions, and conclusions. 

o I have no present or prospective interest in the property that is the subject of this report, and I have no personal interest or bias with 
respect to the parties involved. 

o my compensation is not contingent upon the reporting of a predetermined value or direction in value that favors the cause of the client, 
the amount of the value estimate, the attainment of a stipulated result, or the occurrence of a subsequent event. 

o my analyses, opinions, and conclusions were developed, and this report has been prepared, in conformity with the Uniform Standards 
of Professional Appraisal Practice; HUD Handbook 4465.1, The Valuation Analysis Handbook for Project Mortgage Insurance; HUD 
Handbook 4480.1, Multifamily Underwriting Forms Catalog; and other applicable HUD handbooks and Notices. 

o I have made a personal inspection of the property that is the subject of this report. 
o no one provided significant professional assistance to the appraisers signing this report, except for the Architectural and Engineering, 

and Cost Estimation professionals signing above. These professionals' estimations of the subject property's dimensions and "hard" 
replacement costs have been relied upon by the Appraiser and Review Appraiser. 

Warning: HUD will prosecute false claims and statements. Conviction may result in criminal and/or civil penalties. (18 U.S.C. 1001, 1010, 1012; 31 U.S.C. 3729, 3802) 

Appraiser Date Review Appraiser Date 

Linda Powers, MAI 

State Certification Number State State Certification Number State 

TX 1331962G 

The Review Appraiser certifies that he/she D Did D Did not inspect the subject property 

Chief, Housing Programs Branch 
~~?ttY'!;tgned by: lantrina Stewart 

Director, Housing Development 
~:Qll!3!!y signed by: KENNETH COOPER Lantrina 0,: CN = Lantrtna Stewart emaH = KENNETH N[ CN = KENNETH COOPER C = US 0 

!,-antiina.D.Stewart@hud.gov C = US a ;U
1
s GousRHfl&AI 011- DepaRm&At-o! 

Underwriter Stewart 
.-,l= y·.s. Dept. of HUD OU= MulUfaml\y Date COOPER ,/Housing end Urban Development, Office 

~t~::1;~22.04,04 11:35:55 -05'00' 
~.. of/~dminlstratlon 

Dale: 2022.04.04 11:55:08-05'00' 

0. Remarks and Conclusions (continue on separate page if necessary. Appraisal reports must be kept for a minimum of five years.) 

Public Reporting Burden for this collection of information is estimated to average 114 hours per response, including the time for reviewing instructions, 
searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the collection of information. This agency may 
not conduct or sponsor, and a person is not required to respond to, a collection of information unless that collection displays a valid 0MB control number. 

This information is being collected under Public Law 101-625 which requires the Department of to implement a system for mortgage insurance for 
mortgages insured under Sections 207,221,223,232, or 241 of the National Housing Act. The information will be used by HUD to approve rents, property 
appraisals, and mortgage amounts, and to execute a firm commitment. Confidentiality to respondents is ensured if it would result in competitive harm in 
accord with the Freedom of Information Act (FOIA) provisions or if it could impact on the ability of the Department's mission to provide housing units under 
the various Sections of the Housing legislation. 

Previous editions are obsolete 
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St. Elizabeth Place 
HUD 92264 
Addendum to Section C. Estimate of Income - Item 27. Unit Mix Table 

No. of Each 
Rentable 

Living Area Composition of Units 
Family Type Unit 

(Sq. Ft.) 

5 470 Sq. Ft. Studio/IBA -30% AMI 

6 470 Sq. Ft. Studio - 50% AMI 

4 470 Sq. Ft. Studio - 60% AMI 

5 470 Sq. Ft. Studio - 80% AMI 

3 557 Sq. Ft. lBR/lBA - 50% AMI 

14 557 Sq. Ft. lBR/lBA - 60% AMI 

7 557 Sq. Ft. lBR/lBA- 80% AMI 

5 470 Sq. Ft. Studio/lBA - Market 

28 557 Sq. Ft. lBR/lBA - Market 

8 773 Sq. Ft. 2BR/1BA - Market 

Unit Rent per Total Monthly 

Mo.($) Unit Rent($) 

$341.00 $1,705.00 

$604.00 $3,624.00 

$735.00 $2,940.00 

$998.00 $4,990.00 

$645.00 $1,935.00 

$785.00 $10,990.00 

$1,067.00 $7,469.00 

$1,148.00 $5,740.00 

$1,292.00 $36,176.00 

$1,525.00 $12,200.00 

Total $87,769.00 
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Other Fees 

Building Permits 

TOTAL OTHER FEES 

Placement Fee 

Processing Fee 

Inspection Travel 

Credit Reports 

GNMAFee 

TOTAL PLACEMENT FEE 

Organization 

Market Study 

Arch & Cost 

Noise Study 

Appraisal 

Phase I 

Survey 

TOTAL ORGANIZATION 

HUD-92264 Addendum 

St. Elizabeth Place 
Houston, TX 

FHA Project #114-35821 

$81,304 

$6,000 

$1,300 

$500 

$2,300 

$3,500 

$9,000 

$2,900 

$5,000 

$24,160 

$18,727 

$81,304 

$10,100 

$63,287 
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Non-Mortgagable Expenses 

Demolition/ Clearance 

Self Help Interest 

Real Estate Taxes 

Inspection Fee 

Historic Consultant Fees 

Preconstruction Analysis 

Additional Cost Cert 

HTC Bridge Loan Interest 

Bridge Loan Fees 

Mortgage Broker Fees - Foss 

Yield Maintenace - Self Help 

Predevelopment Costs 

Title & Recording SH 

Market Study 

Appraisal 

Marketing 

Construction Management 

Legal Fees 

TOTAL NON-MORTGAGABLE EXPENSES 

$2,344,955 

$45,953 

$737,536 

$50,000 

$102,840 

$5,000 

$76,000 

$421,511 

$249,383 

$61,000 

$207,900 

$783,826 

$78,375 

$15,000 

$14,175 

$75,000 

$20,000 

$659,606 

$5,948,060 
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SOURCES & USES 

St. Elizabeth Place 
Houston, TX 

114-35821 

SOURCES 
Mortgage Loan 
Federal Historic Tax Credits 
Texas Historic Tax Credits 
Houston - Disaster Relief Funds (loan) 
Owner Cash 

TOTAL SOURCES 

MORTGAGEABLE USES 
Other Land Improvements 
Main Buildings 
General Requirements 
Builder's General Overhead 
Builder's Profit 
Bond Premium 
Architect's Design Fee 
Architect's Supervision Fee 
Construction Interest 
Taxes During Construction 
Construction Insurance 
HUD Insurance Premium 
HUD Exam Fee 
HUD Inspection Fee 
Financing Fee 
Lender Legal 
FF&E 
Est. Title & Recording 
Borrower Legal 
Appraisal 
Phase I 
Survey 
Cost Certification Fee 
Contingency Reserve (Rehabilitation Only) 
Acquisition Cost 
Building Permits 
Processing Fee 
Inspection Travel 
Credit Reports 
GNMAFee 
Market Study 
Arch &Cost 
Noise Study 
Developer Fee 

MORTGAGEABLE USES SUBTOTAL 

.70% 

.20% 
1.23% 
1.00% 

$7,325,000 
$4,482,596 
$6,329,590 

$16,452,396 
$615,098 

$1,022,480 
$13,889,713 

$737,633 
$312,996 
$689,498 
$140,395 
$740,335 
$383,665 
$211,509 
$224,000 
$292,640 

$51,275 
$14,650 
$89,990 
$73,250 
$35,000 

$159,000 
$25,000 
$50,000 

$5,000 
$24,160 
$18,727 
$20,000 

$1,564,983 
$4,700,000 

$81,304 
$6,000 
$1,300 

$500 
$2,300 
$3,500 
$9,000 
$2,900 

$3,179,466 

$35,204,680 

$28,762,169 
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NON-MORTGAGEABLE USES 

Initial Operating Deficit 

Working Capital 

Demolition/Clearance 

Self Help Interest 

Real Estate Taxes 

Inspection Fee 

Historic Consultant Fees 

Preconstruction Analysis 

Additional Cost Cert 

HTC Bridge Loan Interest 

Bridge Loan Fees 

Mortgage Broker Fees - Foss 

Yield Maintenace - Self Help 

Predevelopment Costs 

Title & Recording SH 

Market Study 

Appraisal 

Marketing 

Construction Management 

Legal Fees 
NON-MORTGAGEABLE USES SUBTOTAL 

TOTAL USES 

$347,952 

$146,500 

$2,344,955 

$45,953 

$737,536 

$50,000 

$102,840 

$5,000 

$76,000 

$421,511 

$249,383 

$61,000 

$207,900 

$783,826 

$78,375 

$15,000 

$14,175 

$75,000 

$20,000 

$659,606 

$6,442,512 

$35,204,681 
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Supplement to 
Project Analysis 
Section or Tille Number 221 (d) 4 

U.S. Department of Housing 
and Urban Development 
Office of Housing 
Federal Housing Commissioner 

0MB Approval No. 2502-0029 
(exp. 04/30/2020) 

D Valuation Trial D Conditional [Z] Firm See last page for Public Reporting burden statement before completing this form 

Privacy Act Notice: The United Stales Department of Housing and Urban Development, Federal Housing Administration, is authorized to solicit the information requested in 
the form by virtue of Title 12, United States Code, Section 170 I et seq., and regulations promulgated thereunder at Title 12, Code of Federal Regulations. While no assurance of 
confidentiality is pledged to respondents, HUD generally discloses this data only in response to a Freedom of Information Act request. 

Name of Mortgagor (Borrower) 
St. Elizabeth Place LP 

Name of Project 
St. Elizabeth Place 

Location of Project (street, city & state) 
4514 Lyons Ave Houston, TX 77020 

Type of Borrower 

D Private 

D Management Coop. 

Type of Project 

[Z] Profit 

D Sales Coop. 

D Public D Nonprofit 

D Investor-Sponsor D Builder-Seller 

Project Number 
114-35821 

D State or Federal Instrumentality, etc. 

D Limited Distribution 

1Z] Rental Housing • Mobile Home Court • Board and Care • New Construction • Non-Elevator 

D Cooperative • Nursing Home • Single Rm. Occupancy • Rehabilitation [2] Elevator 

D Condominium • Intermediate Care Facility 
D Capital Advance 202/811 • Housing for the Elderly 

I. Determination of Maximum Insurable Mortgage 
Criteria 

1. Mortgage or Loan Amount Requested in Application 

2. Reserved 

3. Amount Based on Value or Replacement Cost 

a. Value (Replacement Cost) in Fee Simple 

b. (1) Value of Leased Fee 

$28,762,169 

$0 

(2) Grant/Loan funds attributable to R. C. items 

(3) Excess Unusual Land Improvement 

(4) Cost Containment Mortgage Deduction 

(5) Total lines (1) to (4) 

c. Unpaid Balance of Special Assessment 

d. Total line b plus line c 

e. Line a minus lined 

4. Amount Based on Limitations Per Family Unit 

a. Number of no Bedroom Units 

Number of one Bedroom Units 

Number of two Bedroom Units 

Number of three Bedroom Units 

Number of four or more Bedroom Units 

b. Cost Not Attributable to Dwelling Use 

c. Warranted Price of Land 

d. Total lines a through c 

e. Total Number of Spaces 

25 X ----52 X 

8 X ----
0 X ----
0 X ----

$770,180 

$4,700,000 

X 

f. Sum: Value of Leased Fee and Unpaid Balance of Special Assessment(s) 

g. Lined or line e, whichever is applicable, minus line f 

5. Amount Based on Debt Service Ratio 

a. Mortgage Interest Rate 

b. Mortgage Insurance Premium Rate 

c. Initial Curtail Rate 

d. Sum of Above Rates 

$0 

$0 

$0 

$0 

e. 

f. 

Net Income 

Annual Ground Rent 

$518,359 X 

~::.:.:.::....:....::.:..:.::__-======$=0=--_+___.:A:...:.:.::nn~ual Spee. Assmt. 
g. Line e minus line f 

h. Line g divided by line d 

i. Annual Tax Abatement Savings $0 divided by 

j. Line h plus line i 

X 
X 

Previous editions are obsolete Page 1 of 4 

X 85 % 

X 85 % 

$145,755 

$167,093 

$203,187 

$262,852 

$288,538 

87 % 

87 % 

85 % 
$0 

100. 000 % 

• Redevelopment [2] Existing 

• Supplement Loan • 
column 1 

$0 

$0 

$3,643,868 
$8,688,838 

$1,625,497 

$0 

$0 

$670,057 

$4,089,000 

3 .15 % 
0.35 % 

1.2501953 % 

column 2 

$24,447,843 

$0 

$18,717,259 

$0 

4. 7501953 % 
$440,605 

$0 

$440,605 

column 3 
$7,325,000 

$24,447,800 

$18,717,200 

$9,275,513 

$0 

$9,275,500 

form HUD-92264-A (03/2010) 
ref Handbooks 4480.1 & 4470. 1 
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I. Determination of Maximum Insurable Mortgage (cont.) 
Criteria column 1 column 2 column 3 

6. Amount Based on Estimated Cost of Rehabilitation Plus 
(i) "As Is" Value, or (ii) Acquisition Cost, 
or (iii) Existing Mortgage Indebtedness Against the Property Before Rehabilitation: 

a. Total Estimated Development Cost 

b. Estimated Cost of Off-Site Construction 

c. Sum of lines a & b 

d. GranULoan funds attributable to R. C. items 

e. Line c minus line d 

f. "As Is" Value of Prop. Before Rehab. x _____ % 

g. Existing Mortgage Indebtedness (Property Owned) or Purchase Price of Property (to be Acquired) 
:-h.-:--L-,--in_e_e---,pl,---u-s -:71i-ne-=-f -o-r---cl:-in_e_g_, -w_,.h.,...ic_.,-h-e-ve_r__,i-s..,.le_s_s __ _ 

i. Line h X % 

7. Amount Based on Borrower's Total Cost of Acquisition Section 223(f) 

a. Purchase Price of Project 

b. Repairs and Improvements, if any 

c. Other fees 

d. Loan Closing Charges * 

e. Sum of lines a through d 

f. Enter the Sum of any GranULoan and Reserves for Replacement and 
Major Movable Equipment to be purchased as an asset of the project 

g. Line e minus line f 

h. Line g X % 

8. Amount Based on Sum of Unit Mortgage Amounts 

9. Amount Based on Estimated Cost to Borrower 

a. Total Estimated Cost (Exclusive of Site and Required Construction Off the Site) 

b. Purchase Price of Site 

c. Total Cost of Clearing Site, if any 

d. Expense of Relocating Occupants, if any 

e. Cost of Off-Site Construction, if any 

f. Sum of line a through line e 

g. Line f X % 

10.Amount Based on Existing Indebtedness, Repairs, and Loan Closing Charges Section 223(f) 

a. Total Existing Indebtedness 

b. Required Repairs 

c. Other Fees 

d. Loan Closing Charges * 

e. Sum of line a through lined 

f. Enter the Sum of any GranULoan and Reserves for Replacement and 
Major Movable Equipment on Deposit 

g. Line e minus line f 

h. 80% of Value 

i. Greater of line g or line h 

X 80% 

11. Amount Based on Deduction of Grant(s), Loan(s), Tax Credit(s) and Gift(s) for Mortgageable items: 
a. 100% Project (Replacement) Cost* 
b. (1) Grants/loans/gifts 

(2) Tax Credits 
(3) Value of Leased Fee 
(4) Excess Unusual Land Improvement Cost 
(5) Cost Containment Mtge Deduction 
(6) Unpaid Balance of Special Assessment 
(7) Sum of Lines {1) through (6) 

c. Line a. minus line b. (7) 

* Project Cost applies to Criteria 7 and 10 under Section 223 (f) and applications pursuant to 223(f). Project Replacement 
Cost applies to Section 221 (d) and other Sections of the Act mortgages limited by Replacement Cost. 

* Attach format for computing loan closing charges. 

Maximum Insurable Mortgage (Lowest of the Foregoing Criteria) 

Previous editions are obsolete Page 2 of 4 

$7,325,000 

form HUD-92264-A (03/2010) 
ref Handbooks 4480.1 & 4470.1 
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II. Total Requirements for Settlement 

Part A Part B 

1. Fees Not to be Paid In Cash 1. a. Development Cost $24,062,169 

a. BSPRA/SPRA $0 b. Adjustment for Contracted Amounts in 

b. Builder's Profit Excess of form HUD-92264 Estimates 

c. Other (1) Construction Contract 

Total (enter in part Bon line 5) $0 (2) Architect's Contract 

2. Commitment, Mktg., Fees and Discounts and Escrows (3) Other 

a. Fees GNMA C, Total of lines a & b 

Other $0 2. Land Indebtedness (or Cash Required for Land Acquisition) 

b. Discounts Permanent Loan $0 3. Subtotal (lines 1 c + 2) 

Construction Loan 4. a. Mortgage Amount $7,325,000 

c. Escrows Debt Service Reserve (Board & Care) b. Grant/Loan $0 

Other $5,948,060 5. Fees Not to be Paid in Cash $0 

Total (enter in part Bon line 9) $5,948,060 6. Subtotal (lines 4a + 4b + 5) 

3. Working Capital 7. Cash Investment Required (line 3 minus line 6) 

a. Working Capital $146,500 8. Initial Operating Deficit * 
b. Minimum Capital Investment (Sec. 202 & Sec. 811) $0 9. Commitment, Marketing Fees, Discounts and Escrows 

c. Non-Realty Items Not Included in Mortgage 1 O.Working Capital 

Total (enter in part Bon line 1 O) $146,500 11. Offsite Construction and Demolition Costs 

($ +$ ) 

12. Total Estimated Cash Requirement 
(sum of lines 7+8+9+ 10+ 11) 

Front Money Escrow, If Any, 
(subtract line 6 from line 1) 

* Note: for Section 223(f) cases, attach the format for computing the operating deficit. 

Ill. Source of Funds to Meet Cash Requirements 

Source 

Federal Historic Tax Credits 

Texas Historic Tax Credits 

Houston - Disaster Relief Funds (loan) 

Owner Cash 

Total Available Cash for Project 

IV. Recommendations, Requirements and Remarks 

[Z] Recommend Approval; Subject to Conditions Stated Below, If Any 

D Recommend Rejection for Reasons Stated Below (if more space is needed, continue on page 4). 

Please see attached underwriting nan-alive 

SHATORYA 
MODKINS 

Signature of the Mortgage Credit Examiner 

X 

Digitally signed by: SHATORYA MODKINS 
DN;'CN = SHATORYA MODKINS C = US 
0';;, U.S. Government OU= Department of 

,/Ho.Gsing and Urban Development, Office 
/:· at.Housing 

D~te: 2022.04.04 11:23:21 -05'00' 

Date 
03/11/2022 

$24,062,169 

$4,700,000 

$28,762,169 

$7,325,000 

$21,437,169 

$347,952 

$5,948,060 

$146,500 

$0 

$27,879,680 

$16,737,169 

Funds Available 

$0 

$0 

$4,482,596 

$6,329,590 

$16,452,396 

$615,098 

$ 

$0 

$27,879,680 

Previous editions are obsolete Page 3 of 4 
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Remarks: 

Public Reporting Burden for this project analysis is estimated to average 8 hours per response, including the time for reviewing instructions, searching 
existing data sources, gathering and maintaining the data needed, and completing and reviewing the collection of information. This agency may not 
conduct or sponsor, and a person is not required to respond to, a collection of information unless that collecton displays a valid 0MB control number. 

This information is being collected under Public Law 101-625 which requires the Department of to implement a system for mortgage insurance for 
mortgages insured under Sections 207,221,223,232, or 241 of the National Housing Act. The information will be used by HUD to approve rents, property 
appraisals, and mortgage amounts, and to execute a firm commitment. Confidentiality to respondents is ensured if it would result in competitive harm 
in accord with the Freedom of Information Act (FOIA) provisions or if ii could impact on the ability of the Department's mission to provide housing units 
under the various Sections of the Housing legislation. 

Previous editions are obsolete Page 4 of 4 
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Contractor's and/or Mortgagor's 
Cost Breakdown 

U.S. DeJJar tmenl or Housing nnd 
Urban Development 
Office ol Housing 
Feneml Housing Commissioner 

0MB No. 2502-00411 (oxp,12131/2018) 

Schedules of' Values 
Public reporllng butdon lor lhls cpllccllon ol lnluIm111!011 Is U5\lmalod lo al/t!mgl! Ii hou,a per ruspor,ae, lncludlng ll16 limo lor rovlcwl119 lnsI,uollons, scorching eklallng 
dala .s0ure1n, g~lhoIlng l\lld malnlnlnlng 1110 tl,11~ needed, end co11iplollr1g npd tovlowlng lho colleollon ol lnlomwllon. This lnfo1mnilon Is r•qUlr~d lo oblaln llenaflls, 
HUD mny nol collecl lhls lt\formullon. or\0 you am n0I ,o,IIIlroU lo cOfnplnlo lflls lonn, u,1Ioss II displays a cu11enlly valid 0MB Control Numb1Jr, 

Section '207 ol 1110 Noilonnl Housing Acl (Socllon 126 ol lho I lousing Act cl 19G~. P1Ibllo L~VJ 560, Ii U.S,C., I715r), aulho1l20s tho callccllon of lhls lnlormollon. Tlrn 
lnlormallon Ir required lorn 11eneraI cohlroclbr who1I11,I ld~rIllly or INorruil exlslG balween Ille gonorol conlroaw ond 1110 rnon9a9or or whon lhe mor1gngor I& o non• 
prolll enlliy end a cool µlus contmol lrn~ boon u~arJ. The, l11lorn1ailon Is usod by ~IUD lo locnlln\o Iha edvancu ol n1orIueuo proccods and lh~lr mcnhorlng. 

Prlvocy Acl Nollcn. The l/nlled Stales DepMlrnonl ul Hc.iu~lnu ond Urbnn OevelppmenI, ~adorol l·louslno /ldflllnlsIrallon, Is nulhorlzed to Gollcll U10 lnlatr11allon 
,oqu~slad In Ihls rornr llyvlnu~ al TIiie 12, U11iIod Stales Code, Sec.lion 1701 ~I seq .. and rn9ulallons pro01ulgnIcd Ihoroundg1 nt Title 12, Coda ol Fedcrol fle9Vlellm1,. 
Wnlle no a,rnura(ICe~ 01 con!ldc11tiRlllv Is pladgod 10 rc5pondenl~. HUD generally d1ncl0~os thlB daln only In roeronGo 10 o F,oodom of lnlonnahon requoil. 

Oale 
03/01/2022 

s11~I,,o, 
Fifth Ward Communily Redevelopment Corporation 

Profacl No. Building ldonllllcullon 

114-35821 Former Hospital and Convent Buildings 

Nome of rrnlacl Loc.,lloo 

Sl. Elizabe(h Place 
4514 Lyons Avenue, Houston, Texas 77020 

This lorm represenls the Conlraclors and/or MorlgcJgors llrrn cosls and services as a basis for disbursing dollar amounts whon insured 
advances are requeslecJ. Delailed lnslruclions lor cornplellng lhls form are Included on lhe reverse side. 

Line 01V. Trad!! II0111 

t 3 Concrclc 
2 4 Masonry 
3 5 MotalG 
•I 6 Rough Carponlry 
5 6 Finish Carponlry 
8 7 Watorproollr,g 
7 7 lnsulallon 
B 7 Rooling 
a 7 Shoot MoI11I 

10 8 Doors 
11 8 Windows 
12 e Gla&s 
13 9 Lalll end Plasler 
14 9 Drywall -15 9 TlleWorl< 
16 9 Aoouslfcul 
17 9 Wood Floor!r,g 
18 9 Roalllont Flooring 
19 9 Pol111ing and Decorollng 
20 10 Speclallles 
21 11 Special Equlpmonl 
22 11 Cabinet$ 
23 11 .Appllancos 
24 12 Blinds and S'1edes, Arlworlc 
25 12 Carpets 
26 13 Special Cpnetrucllon - - -27 14 Elevalors 
28 15 Plumbing end Hol Waler 
29 15 Heal Md Venlllallon - --
30 15 Air Conditioning 
31 16 Electrical -32 Sublo1al (Slruclures) 
33 Acoossory 61ruclures 
34 Total (Lines 32 and 33) 

ProvloiJs edition Is obsololo 

~ ~ 

-

Cosl Trade Ooscrlpllon 

384 315 Slab on orade & on elevated decks/olumblnc, Qa lches 
656 277 Masonrv reoalrslnew ooenin• s/cleanlna/seallng .. 
549 688 structural & misc steel/steel erecllon 
297 264 Interior blocklna/roof blocklno/trellls iolsls 
242 269 Interior wood base/wood trlm/shelvlno/solld surface window stools 
105 163 walemroofino and window caull<ino -
108 985 Insulation ® underside of roof/lire sating & nre caulking 
421 268 tear-off exlstlna roof/new TPO roar & roof oavers li'i) Convent 

O Included wllh roofino 
813 114 Interior & exterior doors/frames/hardware/orotect Historic Frames 

1426758 New reolacement windows with tinted film/skvlight 
O Included Wilh Windows 

5000 ,2atching @ Historic Lobb~ 
1 425 447 Melal s tud framlno/sheelrocl</laP.~ & floaVsound Insulation 

381 881 Ceramic Ille/Historic Corridor terrazzo patching, cleaning & polishing 
0 None 
0 None 

297 644 Car1;1el & L VT noorlng 
266 200 Interior & exterior oreo & nalntlng 
156 896 Interior Bath & Closet soeclal lles/sinnane/mallboxes/narcel/FE's 

8 850 BBQ Pil & Fireolace 
315 940 Kitchen & Bath cabinets & olastlc laminate counlertoos 
337,512 IAm11iances and Installation 

26 850 Horizontal Blinds 
0 Included with Floorlno 

131 507 Exterior metal wall panels/aluminum awnings & canopies 
410 142 Elevators and Wheelchair Lift 

2 330 432 Building & sile Qlumbing/comQlete fire s12rlnkler s~stem 
1 191 246 All HVAC ductwork/eauiomenl & con lrols 

0 Included with Heat & Ven tilation 
1 599 065 All electrical & lire alarm with ohone/CCTV & Cable rouoh-in 

13 889 713 
0 

$13 889 713 

Page 1 or 3 
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Line Div. Trade Item Casi Trade Oescripllon 
-- -- -

~ _ _g_ _j::_arth Work 316 109 Excavation/fill/llm~_stablliza!iona/haul-off sQoils/SWPPP 
36 2 S110 Utilities 0 ·---
37 2 Roads and Walks 373 575 Site P9_1!l!lg, Site Concrete, Ramps/Curbs/Walks -----
38 2 Sile lrnproverneflt~ 141,001 Fencino/oates/bicvcle racks/s_tijging & HC signage 
39 2 Lawns and Planting_ __ 191 795 LandscaDina & irriaation ··--~- . ·-·------
40 2 Unusual Site Condition Nonresidential and Special 

Olfsile Casis 1,022.480 Exlerlor Land lmprovornonl 
41 Total Lend lmprovernenls (cosls included in lrade itorn breal,down) (costs 1101 included in trade ilem breakdown) 

42 Total Strucl. & Land lmprvls:_ 14,912,193 Descrlplion ·1:st. Cost Descripllon Est. Cosl 

43 1 General Requirements 737,633 
44 Subtotal (Lines 42 and 43) 15 649 826 --
45 Builder's Overhead 312,996 
46 Builder's Profll 689 498 I Total $ 
-· I Total 47 Subtotal (hines 44 lhru 46) 16 652 320 Other Fees $ 

·-
_j_!l __ Dernolillon 
49 Other Fees 0 (cosls nol included In lrade ilem breakdown) 

50 Bond Premium 140,395 Description Est. Cosl 

51 Total for All lmprovemenls 1§.,192 715 Demolition/Abatement 2 344 955 ·--· 
52 Builder's Prolil Paid by Means 

0 
Olher Than Cash 

·-
53 Tola! for All lmprovemenls 

$16,792,715 
Less Line 52 /Total s /Tola! $ 2 344 955 

I hereby certlly lhal all Iha lnlormailon staled herein, as well as nny lnformal1on provided ln the accompammenl herewith, Is lrue and accurate. 
Warning: HUD will prosecute false claims and stalemenls. Conviction may resull In criminal and/or r. if ,enolfies. (Hl U.S.C. 1001, 10!0, 1012; 31 U.S.C. 3729, 3802) 

Mortgngor Dale 
SL Elizabeth Place LP 3/10/22 

Cunlrnctor 

St. Elizabeth GC-JV, LLC 
FHA (Processing Analyst) Dale 

Olgitally signed by: Lantrina Stewart 
qN'; CN = Lantrinp Stewart emall = Lantrina.D. 

""FH,..,.A.,.-·.,.,(C"'h.,..ie""I U,..,-n-d,-e-r,-,ri""le""'r)------------'---------'---+~Q-l~.l-l-l--l-O-_._~.;;._ilJl..0.J~L __ Sl1wa u .go m = ep. o 
/ H\9D OU = MulUf mlly Housing 

D~te: 2022.04.0411:36:16-05'00' 

Instructions for Completing For111 HUD-2328 

This lorm Is prepared by the contractor and/or mortgagor as a requirement for the issuance ol a firm commitment. The firm replacemenl 
cost of !he project also serves as a basis lor lhe disbursement ol dollar amounts when Insured advances are requested. A detailed 
breakdown of trade items is provided along with spaces to enter dollar amounts and trade descriptions. 

A separate form is prepared through line 32 for each structure type. A summation ol these structure costs are entered on line 32 or a master 
form. Land Improvements, General Requirements and Fees are completed through line 53 on the masler 2328 only. 

Dale-Date form was prepared. 

Sponsor-Name of sponsor or sponsoring organization. 

Project No.-Eigl1t-digit assigned project number, 

Building ldentificallon-Number(s) or Letter(s) ol each building as 
designated on plans. 

Name of Project-Sponsors designated name of project. 

Location-Street address, city and state. 

Division-Division numbers and trade items have been developed 
from the cost accounling section ol the uniform system. 

Accessory Structures-This ilem rellects structures, such as; com­
munity, storage, maintenance, mechanical, laundry and project allies 
buildings, Also included are garages and carports or other buildings. 

When the amount shown on line 33 Is $20,000.00 or 2% of line 32 
whichever Is the lesser, a separate form HUD-2328 will be prepared 
through line 32 for Accessory Structures. 

Unusual Sile Condi lions-This trade Hern reflects rock excavation, 
high waler table, excessive cut and fill, retaining walls, erosion, poor 
drainage and other on•sile conditions considered unusual. 

Cost-Enter the cost being submitted by the Contraclor or bids 
submitted by a qualified subcontractor lor each trade item. These 
costs will Include, as a minimum, prevailing wage rates as determined 
by the Secretary ol Labor. 

Trade Description-Enter a brief description ol the worl< Included in 
each trade item. 

Other Fees-lncludable are fees to be paid by the Contractor, such as 
sewer tap lees not included in the plumbing contracl. Fees paid or to 
be paid by the Mortgagor are not lo be included on this form. 

Total For All Improvements-This is the sum ol lines 1 through 50 
and Is to Include the total builder's profit (line 46). 

Previous edition is obsolete Page 2 of 3 
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USDA. -· Property Insurance Schedule of Replacement Cost 
(HUD Form 92329) 

111111[ 
. 1111111 •. 

CNA Number: 2021-086838 

Residential Buildings 

Building Types Building Id 

Walk-up Convent 

2-5 Story Elevator Hospital 

Property Name: St. Elizabeth Place (BLUE, 
B. 0620) (BLUE, B. 2598) 

SF Cost Total SF 

$190 

$190 

0MB Approval No. 2502-0029 

(exp. 09/30/2016) 

Date Run: 3/28/22 

100 % Insurable Value 

20,095 $3,811,017 

65,289 $12,382,059 

$16,193,076 

Property Total: $16,193,076 

This report is electronically generated from data provided by borrowers or lenders as part of an automated Capital Needs Assessment (CNA) where the CNA data 
collection has 0MB Approval No. 2502-0505. When an approval date is shown the form is deemed electronically signed by HUD staff authorized to approve CNAs. 
Information displayed here is form HUD-92329 bearing 0MB Approval No. 2502-0029. Public Reporting Burden for this collection of information is estimated to average .OB 
hours per response, including the time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed and completing and 
reviewing the collection of information. HUD may not conduct or sponsor, and a person is not required to respond to a collection of information unless that collection 
displays a valid 0MB control number. This information is collected under Public Law 101-625 which requires HUD to implement mortgage insurance for mortgages under 
Sections 207,221,223,232, or 241 of the National Housing Act. The information will be used by HUD to underwrite applications for mortgage insurance and to execute a 
firm commitment. Confidentiality for respondents is ensured if disclosure would result in competitive harm in accord with the Freedom of Information Act (FOIA) or if 
disclosure could impact HU D's ability to provide housing units under the referenced sections of the Act. 
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U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT 
FEDERAL HOUSING ADMINISTRATION 

PROPERTY INSURANCE REQUIREMENTS 

TO: St. Elizabeth Place LP 

(Mortgagee) 

4300 Lyons Ave., Suite 300 

(Street Address) 

Houston 

(City) 

03/31/2022 

(Date) 

114-35821 

(FHA Project No.) 

St. Elizabeth Place 

(Project Name) 

Houston, TX 

(Project Location) 

1. Reference is made to the applicable Administrative Regulations of the National Housing Act under which 
the mortgage on the above property (a) is insured by the Federal Housing Commissioner in accordance with a 
Commitment For Insurance or (b) will be insured by the Federal Housing Commissioner in accordance with a 
previously issued Commitment To Insure Upon Completion. 

2. This notice is for the purpose of advising the Mortgagee of the Requirements of the Federal Housing 
Commissioner as to the types of Property Insurance necessary to be maintained upon the subject property and of the 
estimate of the Commissioner of the Total 100% Insurable Value of the property. The attention of the Mortgagee is 
directed to the fact that these Requirements, with respect to the types of Property Insurance to be maintained, are 
continuous Requirements, as long as any mortgage upon the property is insured by the Federal Housing 
Commissioner. It is the duty of the Mortgagee to require of the Mortgagor maintenance of insurance in types and 
amounts necessary to comply with the Requirements hereinafter stated and as stated in the insured mortgage. The 
attention of the Mortgagee is also directed to the pertaining Administrative Regulations wherein the mortgagee is 
obligated to provide Prope1iy Insurance coverage on the property in accordance with the terms of the insured 
mortgage upon failure of the Mortgagor to do so. 

3, (a) Attached hereto and made a part hereof is Property Insurance Schedule, FHA Form No. 2329, 
dated 04/04/2022 , constituting the estimate of the Federal Housing Commissioner of the Total 
100% Insurable Value of the property. The Property Insurance Schedule oflnsurable Values is for the purpose of 
estimating the amount of Permanent Insurance, as well as the amount of Builders Risk Insurance. 

(b) The Total 100% Insurable Value reflected upon the attached Prope1iy Insurance Schedule includes the 
cost of excavations, foundations, piers, or other supports which are below the surface of the lowest basement floor 
or where there is no basement, which are below the surface of the ground, underground flues, pipes, and drains. 
These items are generally excluded from the Property Insurance coverage when it is subject to the provisions of the 
Coinsurance Clause or similar clause. If the Builders Risk Insurance or the Permanent Fire and Extended Coverage 
Insurance does not insure these items, then an amount acceptable to the Mortgagee may be deducted from the 
Federal Housing Commissioner's estimate of the Total 100% Insurable Value for the purpose of estimating the 
amount or Builders Risk Insurance or the amount of Permanent Insurance. 

form FHA-2447 (3/74) 
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4. INSURANCE DURING CONSTRUCTION. 

The Requirements for this type of insurance are inapplicable when a Commitment To Insure Upon 
Completion is issued. 

(a) Conctmently with or prior to the issuance of mortgage insurance by the Federal Housing 
Commissioner of any advance of mortgage proceeds for construction of the property, the Mortgagee shall have in 
its possession or control and in full force and effect, the standard form of Builders Risk Insurance policy or policies. 
It shall be written upon the standard Builders Risk Completed Value form, for Fire, Extended Coverage and 
Vandalism and Malicious Mischieflnsurance, in an aggregate amount equal to 100% of the Insurable Value of the 
completed building or buildings. 

(b) The Builders Risk Insurance policy or policies shall show the Mortgagor as the Insured and may also 
show as additional insureds the general contractor and other contractors and subcontractors, as their interests may 
appear. Each policy shall carry the standard fonn of Non-Contribution Mortgage or Mortgagee Clause showing 
loss, if any, payable to the Mortgagee (name and address) and the Federal Housing Commissioner, Federal Housing 
Administration, Washington, D, C., his successors or assigns, as interest may appear. The original of such policy or 
policies shall be retained in the possession or control of the Mortgagee and shall be maintained in full force and 
effect. 

(c) Upon cancellation of the Builders Risk Insurance or any portion thereof, Permanent Insurance shall be 
effected as hereinafter stipulated. 

5. PERMANENT INSURANCE. 

(a) Fire and Extended Coverage Insurance shall be provided for the subject property and may be either 
blanket coverage or by specific allocations to individual structures. Such insurance shall be evidenced by standard 
Fire and Extended Coverage Insurance policy or policies, in amounts not less than necessary to comply with the 
applicable Coinsurance Clause percentage, but in no event shall the amounts of coverage be less than 80% of the 
Insurable Values or not less than the unpaid balance of the insured mortgage, whichever is the lesser. 

(b) The Permanent Insurance policy or policies shall show the Mortgagor as the Insured and shall carry the 
standard form of Non-Contribution Mortgage or Mortgagee Clause, showing loss, if any, payable to the Mortgagee 
(name and address) and the Federal Housing Commissioner, Federal Housing Administration, Washington, D. C., 
his successors or assigns, as interest may appear. The original of such policy or policies shall be retained in the 
possession or control of the Mortgagee and shall be maintained in full force and effect. 

(c) BOILER EXPLOSION INSURANCE - If the boiler or boilers located in the subject property are other 
than steamboilers, specific Boiler Explosion Insurance generally is not required. If there is a steam boiler or 
boilers in operation in connection with the subject property, specific Boiler Explosion Insurance is required. In 
determining the adequacy of the amount or amounts of this coverage there must be careful review and consideration 
of all the facts and exposures for the purpose of estimating the maximum possible amount of a single loss by steam 
boiler explosion. The minimum limit of Boiler Explosion Insurance, when required, is $50,000 per accident, per 
location. After due examination of all the related information in any given case, it may be determined this required 
minimum limit of $50,000 is inadequate. In that event a greater amount of coverage should be provided. 
Determination of such amount is the responsibility of the Mortgagee. 
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(d) Boiler Explosion Insurance, as herein required, shall be evidenced by standard form of Boiler and 
Machinery policy or policies showing the Mortgagor as the Insured and shall have attached standard Mortgagee 
Interest Endorsement, showing loss, if any, on property of the Insured, to be adjusted with and payable to the 
Insured and the Mortgagee (name and address) and the Federal Housing Commissioner, Federal Housing 
Administration, Washington, D. C., his successors or assigns, as their interests may appear. The original of such 
policy or policies shall be retained in the possession or control of the Mortgagee and shall be maintained in full 
force and effect. 

6. FLOOD INSURANCE. (Required whenever the property is located in an area of special flood hazards in 
which flood insurance is available under the National Flood Insurance Act.) 

n REQUIRED lfvil NOT REQUIRED 

Flood insurance shall be provided for the subject property during the term of the mortgage loan. The 
insurance shall be in an amount at least equal to the outstanding principal balance of the loan, or the maximum 
amount of insurance available with respect to the project under the National Flood Insurance Act, whichever is 
lesser. The policy shall show the mortgagor as insured and shall show loss, if any, payable to the Mortgagee (name 
and address) and the Federal Housing Commissioner, Washington, D. C., his successors or assigns, as their 
interests may appear. The original of such policy or policies shall be retained in the possession or control of the 
mortgagee and shall be maintained in full force and effect. 

7. INSURANCE CARRIERS. 

The acceptability of insurance carriers, types of coverage and the forms, conditions, amounts and scope of 
insurance policies are responsibilities of the Mortgagee. The Federal Housing Commissioner does not require that 
any duplicate policies, certificates or memoranda of insurance or other evidence of the foregoing insurance 
coverages be submitted to him or to any of his field offices or authorized agents. 

8. LOSS SETTLEMENT DRAFTS AND CHECKS. 

(a) Loss settlement drafts and checks in settlement oflosses sustained under any of the aforementioned types 
of insurance coverages shall always include the Mortgagee and the Federal Housing Commissioner as payees. 

(b) Loss settlement drafts and checks should be forwarded to the Federal Housing Administration Field Office 
Director having jurisdiction over the area in which the property sustaining the loss is situated, and he is responsible 
for the endorsement and release of such instruments on behalf of the Federal Housing Commissioner. 

FEDERAL HOUSING COMMISSIONER 
D!gltally signed by: Lantrina Stewart 

Lantrina Stewart ~N:CN=Laoo~aSlewa,temall=Lantrina.D. 
Stewart@hud.gov C =USO= U.S. Depl of 

/ Ht5• DU= Mu!tilamlly Housing 
By O~le: 2022.04.04 11:36:32 --05'00' 

(Authorized Agent) 
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U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT 
Region VI 

Office of Field Policy and Management 
Davis Bacon and Labor Standards (DBLS) Division 

615 East Houston, Suite 34 7 
San Antonio, Texas 78205 

March 28, 2022 

MEMORANDUM FOR: Shatorya A. Madkins, Senior Underwriter 

FROM: Alberto Solorzano, Contractor Industrial Relations Specialist 

SUBJECT: DBLS Firm Commitment 
Project: St. Elizabeth Place 
Project Number: 114-35821 
Project Address: Houston, TX (Harris County) 

Residential wage determination, TX20220067, MOD 2, 02/25/2021, applies to all 
construction and related activities. Should anyone have questions regarding what 
construction activities, including any offsite construction activities directly connected to 
the construction and completion of this project, and if Davis-Bacon applies, please 
contact Alberto Solorzano, Contractor Industrial Relations Specialist, via email at 
Alberto.J.Solorzano@hud.gov or telephone at 210-208-5115. 

Ensure the enclosed wage decision and the HUD-92554M, Supplementary Conditions of 
the Contract for Construction, are contained in the appropriate contract documents. 

Please provide the general contractor's DUNS number prior to initial endorsement for 
verification, via www.sam.gov, the general contractor's eligibility to participate in 
federally funded/insured/assisted construction projects. Should the general contractor 
change, notify this office immediately. 

HUD DBLS is operating under a certified payroll electronic payroll system and all 
Federal Labor Standards documents will be processed through the HUD Electronic 
Payrolls System. Prime contractors and all subcontractors are required to register and 
establish accounts through Elation Systems, Inc, in addition to completing mandatory 
contractors training on this system. 

When available, please provide this office a copy of the applicable HUD Form 290, 
Multifamily Closing Memorandum. 

Enclosures 
1. Residential Wage Decision, TX20220067, MOD 2, 02/25/2022 

2. HUD-92554M, Supplementary Conditions of the Contract for Construction 

cc: DBLS Project File 
Contractor Industrial Relations Specialist, Region VI 
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"General Decision Number: TX20220067 02/25/2022 

Superseded General Decision Number: TX20210067 

State: Texas 

Construction Type: Residential 

County: Harris County in Texas. 

Note: Contracts subject to the Davis-Bacon Act are generally 

required to pay at least the applicable minimum wage rate 

required under Executive Order 14026 or Executive Order 13658. 

Please note that these Executive Orders apply to covered 

contracts entered into by the federal government that are 

subject to the Davis-Bacon Act itself, but do not apply to 

contracts subject only to the Davis-Bacon Related Acts, 

including those set forth at 29 CFR 5.1 (a) (2)-(60). 

I If the contract is entered 

linto on or after January 30, 

12022, or the contract is 

I. Executive Order 14026 

generally applies to the 

contract. 

I renewed or extended (e.g., an I. The contractor must pay 

\option is exercised) on or 

\after January 30, 2022: 

I all covered workers at 

least $15.00 per hour (or 

the applicable wage rate 

listed on this wage 

determination, if it is 

higher) for all hours 

spent performing on the 

contract in 2022. 

I If the contract was awarded on\. Executive Order 13658 

jor between January 1, 2015 andl generally applies to the 
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!January 29, 2022, and the 

!contract is not renewed or 

!extended on or after January 

l30, 2022: 

I 

I contract. 

I. The contractor must pay all I 

covered workers at least 

$11.25 per hour (or the 

applicable wage rate listed! 

on this wage determination, 

if it is higher) for all 

hours spent performing on 

that contract in 2022. 

The applicable Executive Order minimum wage rate will be 

adjusted annually. If this contract is covered by one of the 

Executive Orders and a classification considered necessary for 

performance of work on the contract does not appear on this 

wage determination, the contractor must still submit a 

conformance request. 

Additional information on contractor requirements and worker 

protections under the Executive Orders is available at 

https://www.dol.gov/agencies/whd/government-contracts. 

Modification Number 

0 

1 

2 

ELEV0031-002 01/01/2022 

Publication Date 

01/07/2022 

02/18/2022 

02/25/2022 

Rates 

ELEVATOR MECHANIC ................ $ 47.04 

Footnotes: 

Fringes 

36.885+a+b 
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A. 6% under 5 years based on regular hourly rate for all 

hours worked. 8% over 5 years based on regular hourly rate 

for all hours worked. 

B. Holidays: New Year's Day, Memorial Day, Independence Day, 

Labor Day, Veterans' Day, Thanksgiving Day, the Friday 

after Thanksgiving Day, and Christmas Day. 

SFTX0669-001 04/01/2021 

Rates Fringes 

SPRINKLER FITTER (Fire 

Sprinklers) ...................... $ 31. 68 22.20 

SHEE0054-008 04/01/2020 

Rates Fringes 

Sheetmetal Worker (Excluding 

HVAC Work) ....................... $ 29. 70 13.85 

* SUTX2005-030 12/15/2005 

Rates Fringes 

Bricklayer ...................... $ 15.00 

Plasterer ....................... $ 16.60 

Tile setter ..................... $ 14.08 ** 

Acoustical Ceiling Installer ..... $ 12.50 ** 

EXHIBIT B 



Carpenter (Includes 

Batt/Blown Insulation, 

Formwork & Overhead Door 

Installation ..................... $ 12.06 ** 

Carport Structural Supports 

Installer ........................ $ 11.46 ** 

Cement Manson/Concrete 

Finisher ......................... $ 13. 68 ** 

Drywall Finishers ................ $ 12.00 ** 

Drywall Hanger ................... $ 12.71 ** 

Electrician(Incl. Low Voltage 

Wiring and Installation of 

Alarms) .......................... $ 1 7 . 0 5 

Gutter and Siding Installer ...... $ 18.59 

HVAC MECHANIC (Pipe & System 

Installation Only) ............... $ 12. 82 ** 

Ironworker 

Ornamental .................. $ 16.29 

Reinforcing ................. $ 11.25 ** 
Structural .................. $ 17.21 

Laborers: 

Common ...................... $ 8.88 ** 

Landscape and Irrigation .... $ 9.02 ** 

Mason Tender Brick .......... $ 9.97 ** 

Mason Tender Cement ......... $ 9.46 ** 

Pipe layer ................... $ 10.06 ** 

1. 41 

2.61 

.75 

6.32 

1. 41 

2.35 

1.10 

.68 

.68 
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Plaster Tender .............. $ 11.10 ** 

Painter: 

Brush, Roller, and Spray .... $ 11.41 ** 

Parking Lot Striping ........ $ 14.21 ** 

Plumbers (Excluding HVAC Pipe) ... $ 17.96 

Power Equipment Operator 

Backhoe ..................... $ 13.55 ** 

Bulldozer ................... $ 12.67 ** 

Forklift .................... $ 12.54 ** 

Front End Loader ............ $ 12.00 ** 

Grader ...................... $ 13.67 ** 

Roofers .......................... $ 10.00 ** 

Sheet Metal Worker (HVAC Duct 

Only) ............................ $ 12.76 ** 

Soft Floor Layers, Carpet and 

Vinyl ............................ $ 14.50 ** 

Truck drivers .................... $ 13.43 ** 

1.15 

.69 

.69 

.69 

1. 95 

WELDERS - Receive rate prescribed for craft performing 

operation to which welding is incidental. 

** Workers in this classification may be entitled to a higher 

minimum wage under Executive Order 14026 ($15.00) or 13658 

($11.25). Please see the Note at the top of the wage 

determination for more information. 
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Note: Executive Order (EO) 13706, Establishing Paid Sick Leave 

for Federal Contractors applies to all contracts subject to the 

Davis-Bacon Act for which the contract is awarded (and any 

solicitation was issued) on or after January 1, 2017. If this 

contract is covered by the EO, the contractor must provide 

employees with 1 hour of paid sick leave for every 30 hours 

they work, up to 56 hours of paid sick leave each year. 

Employees must be permitted to use paid sick leave for their 

own illness, injury or other health-related needs, including 

preventive care; to assist a family member (or person who is 

like family to the employee) who is ill, injured, or has other 

health-related needs, including preventive care; or for reasons 

resulting from, or to assist a family member (or person who is 

like family to the employee) who is a victim of, domestic 

violence, sexual assault, or stalking. Additional information 

on contractor requirements and worker protections under the EO 

is available at 

https://www.dol.gov/agencies/whd/government-contracts. 

Unlisted classifications needed for work not included within 

the scope of the classifications listed may be added after 

award only as provided in the labor standards contract clauses 

( 2 9 C FR 5 . 5 (a) ( 1 ) (ii) ) . 

The body of each wage determination lists the classification 

and wage rates that have been found to be prevailing for the 

cited type(s) of construction in the area covered by the wage 

determination. The classifications are listed in alphabetical 

order of ""identifiers"" that indicate whether the particular 

rate is a union rate (current union negotiated rate for local), 
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a survey rate (weighted average rate) or a union average rate 

(weighted union average rate). 

Union Rate Identifiers 

A four letter classification abbreviation identifier enclosed 

in dotted lines beginning with characters other than ""SU"" or 

""UAVG"" denotes that the union classification and rate were 

prevailing for that classification in the survey. Example: 

PLUM0198-005 07/01/2014. PLUM is an abbreviation identifier of 

the union which prevailed in the survey for this 

classification, which in this example would be Plumbers. 0198 

indicates the local union number or district council number 

where applicable, i.e., Plumbers Local 0198. The next number, 

005 in the example, is an internal number used in processing 

the wage determination. 07/01/2014 is the effective date of the 

most current negotiated rate, which in this example is July 1, 

2014. 

Union prevailing wage rates are updated to reflect all rate 

changes in the collective bargaining agreement (CBA) governing 

this classification and rate. 

Survey Rate Identifiers 

Classifications listed under the ""SU"" identifier indicate that 

no one rate prevailed for this classification in the survey and 

the published rate is derived by computing a weighted average 

rate based on all the rates reported in the survey for that 

classification. As this weighted average rate includes all 

rates reported in the survey, it may include both union and 

non-union rates. Example: SULA2012-007 5/13/2014. SU indicates 

the rates are survey rates based on a weighted average 

calculation of rates and are not majority rates. LA indicates 

the State of Louisiana. 2012 is the year of survey on which 
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these classifications and rates are based. The next number, 007 

in the example, is an internal number used in producing the 

wage determination. 5/13/2014 indicates the survey completion 

date for the classifications and rates under that identifier. 

Survey wage rates are not updated and remain in effect until a 

new survey is conducted. 

Union Average Rate Identifiers 

Classification(s) listed under the UAVG identifier indicate 

that no single majority rate prevailed for those 

classifications; however, 100% of the data reported for the 

classifications was union data. EXAMPLE: UAVG-OH-0010 

08/29/2014. UAVG indicates that the rate is a weighted union 

average rate. OH indicates the state. The next number, 0010 in 

the example, is an internal number used in producing the wage 

determination. 08/29/2014 indicates the survey completion date 

for the classifications and rates under that identifier. 

A UAVG rate will be updated once a year, usually in January of 

each year, to reflect a weighted average of the current 

negotiated/CEA rate of the union locals from which the rate is 

based. 

WAGE DETERMINATION APPEALS PROCESS 

1.) Has there been an initial decision in the matter? This can 

be: 

* an existing published wage determination 
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* 
* 

* 

a survey underlying a wage determination 

a Wage and Hour Division letter setting forth a position on 

a wage determination matter 

a conformance (additional classification and rate) ruling 

On survey related matters, initial contact, including requests 

for summaries of surveys, should be with the Wage and Hour 

National Office because National Office has responsibility for 

the Davis-Bacon survey program. If the response from this 

initial contact is not satisfactory, then the process described 

in 2.) and 3.) should be followed. 

With regard to any other matter not yet ripe for the formal 

process described here, initial contact should be with the 

Branch of Construction Wage Determinations. Write to: 

Branch of Construction Wage Determinations 

Wage and Hour Division 

U.S. Department of Labor 

200 Constitution Avenue, N.W. 

Washington, DC 20210 

2.) If the answer to the question in 1.) is yes, then an 

interested party (those affected by the action) can request 

review and reconsideration from the Wage and Hour Administrator 

(See 29 CFR Part 1.8 and 29 CFR Part 7). Write to: 

Wage and Hour Administrator 

U.S. Department of Labor 

200 Constitution Avenue, N.W. 

Washington, DC 20210 

The request should be accompanied by a full statement of the 

interested party's position and by any information (wage 

payment data, project description, area practice material, 
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etc.) that the requestor considers relevant to the issue. 

3.) If the decision of the Administrator is not favorable, an 

interested party may appeal directly to the Administrative 

Review Board (formerly the Wage Appeals Board). Write to: 

Administrative Review Board 

U.S. Department of Labor 

200 Constitution Avenue, N.W. 

Washington, DC 20210 

4.) All decisions by the Administrative Review Board are final. 

END OF GENERAL DECISIO" 
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SUPPLEMENTARY CONDITIONS 
TO THE CONSTRUCTION 
CONTRACT 

U.S. Department of Housing 
and Urban Development 
Office of Housing 

0MB Approval No. 2502-0598 
(Exp. 9/30/2021) 

Public Reporting Burden for this collection of information is estimated to average 0.2 hours per response, including the time for 
reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing 
the collection of information. Response to this request for information is required in order to receive the benefits to be derived. This 
agency may not collect this information, and you are not required to complete this form unless it displays a currently valid 0MB 
control number. While no assurance of confidentiality is pledged to respondents, HUD generally discloses this data only in 
response to a Freedom of Information Act request. 

Warning: Federal law provides that anyone who knowingly or willfully submits (or causes to submit) a document containing any 
false, fictitious, misleading, or fraudulent statement/certification or entry may be criminally prosecuted and may incur civil 
administrative liability. Penalties upon conviction can include a fine and imprisonment, as provided pursuant to applicable law, which 
includes, but is not limited to, 18 U.S.C. 1001, 1010, 1012; 31 U.S.C. 3729, 3802, 24 C.F.R. Parts 25, 28 and 30, and 2 C.F.R. Parts 
180 and 2424. 

Article 1: Labor Standards 

A. Applicability. The Project or program to which the construction work 
covered by this Contract pertains is being assisted or insured by the United States of 
America, and the following Federal Labor Standards Provisions are included in this 
Contract or related instrument pursuant to the provisions applicable to such Federal 
assistance or insurance. Any statute or regulation contained herein shall also include 
any subsequent amendment or successor statute or regulation. The terms of this 
Supplementary Conditions to the Construction Contract (HUD-92554M) takes 
precedence over all provisions of the "General Conditions of the Contract for 
Construction" (AIA Document A201) inconsistent with said Supplementary Conditions. 

B. Minimum Wages. Pursuant to Section 212 of the National Housing Act, as 
amended, 12 U.S.C. 1715c, the minimum wage provisions contained in this paragraph 
B do not apply to those projects with Security Instruments insured under Section 
221 (h)(1) designed for less than 9 families and they do not apply to those projects with 
Security Instruments insured under either Section 220 or 233 designed for less than 12 
families. 

1. (i) All laborers and mechanics employed or working upon the site of the work 
(or under the United States Housing Act of 1937 or under the Housing Act of 1949 in the 
construction or development of the Project) shall be paid unconditionally and not less 
often than once a week, and without subsequent deduction or rebate on any account 
(except such payroll deductions as are permitted by regulations issued by the Secretary 
of Labor under the Copeland Act (29 CFR Part 3)), the full amount of wages and bona 
fide fringe benefits (or cash equivalents thereof) due at time of payment computed at 
rates not less than those contained in the wage determination of the Secretary of Labor 
which is attached hereto and made a part hereof, regardless of any contractual 
relationship which may be alleged to exist between the Contractor and such laborers 
and mechanics. Contributions made or costs reasonably anticipated for bona fide fringe 
benefits under Section 1 (b)(2) of the Davis-Bacon Act (40 U.S.C. 3141 (2)(B)(ii)) on 
behalf of laborers or mechanics are considered wages paid to such laborers or 

Previous editions are obsolete Supplementary Conditions to the 
Construction Contract 
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mechanics, subject to the provisions of 29 CFR 5.5(a)(1 )(iv); also, regular contributions 
made or costs incurred for more than a weekly period (but not less often than quarterly) 
under plans, funds, or programs, which cover the particular weekly period, are deemed 
to be constructively made or incurred during such weekly period. Such laborers and 
mechanics shall be paid the appropriate wage rate and fringe benefits on the wage 
determination for the classification of work actually performed, without regard to skill, 
except as provided in 29 CFR 5.5(a)(4 ). Laborers or mechanics performing work in 
more than one classification may be compensated at the rate specified for each 
classification for the time actually worked therein: Provided, that the employer's payroll 
records accurately set forth the time spent in each classification in which work is 
performed. The wage determination (including any additional classification and wage 
rates conformed under 29 CFR 5.5(a)(1 )(ii)) and the Davis-Bacon poster (WH-1321) 
shall be posted at all times by the Contractor and its subcontractors at the site of the 
work in a prominent and accessible place where it can be easily seen by the workers. 

(ii) (a) Any class of laborers or mechanics that is not listed in the wage 
determination and that is to be employed under this Contract shall be classified in 
conformance with the wage determination. HUD shall approve an additional 
classification and wage rate and fringe benefits only when the following criteria 
have been met: 

2 

( 1) The work to be performed by the classification requested is not performed by 
a classification in the wage determination; and · 

(2) The classification is utilized in the area by the construction industry; and 

(3) The proposed wage rate, including any bona fide fringe benefits, bears a 
reasonable relationship to the wage rates contained in the wage determination. 

(b) If the Contractor and the laborers and mechanics to be employed in the 
classification (if known), or their representatives, and HUD or its designee agree on the 
classification and wage rate (including the amount designated for fringe benefits where 
appropriate), a report of the action taken shall be sent by HUD or its designee to the 
Administrator of the Wage and Hour Division, U.S. Department of Labor, Washington, 
D.C. 20210 ("Administrator"). The Administrator, or an authorized representative, 
shall approve, modify, or disapprove every additional classification action within thirty 
(30) days of receipt and so advise HUD or its designee or shall notify HUD or its 
designee within the thirty (30) day period that additional time is necessary. 

(c) In the event the Contractor, the laborers or mechanics to be employed in the 
classification or their representatives and HUD or its designee do not agree on the 
proposed classification and wage rate (including the amount designated for fringe 
benefits, where appropriate), HUD or its designee shall refer the questions, including 
the views of all interested parties and the recommendation of HUD or its designee, to 
the Administrator for determination. The Administrator, or an authorized representative, 
shall issue a determination within thirty (30) days of receipt and so advise HUD or its 

Previous editions are obsolete Supplementary Conditions to the 
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designee or shall notify HUD or its designee within the thirty (30) day period that 
additional time is necessary. 

3 

(d) The wage rate (including fringe benefits where appropriate) determined 
pursuant to subparagraphs B.1.(ii)(b) or (c) of this Article, shall be paid to all workers 
performing work in the classification under this Contract from the first day on which work 
is performed in the classification. 

(iii) Whenever the minimum wage rate prescribed in the Contract for a class of 
laborers or mechanics includes a fringe benefit that is not expressed as an hourly rate, 
the Contractor shall either pay the benefit as stated in the wage determination or shall 
pay another bona fide fringe benefit or an hourly cash equivalent thereof. 

(iv) If the Contractor does not make payments to a trustee or other third person, 
the Contractor may consider as part of the wages of any laborer or mechanic the 
amount of any costs reasonably anticipated in providing bona fide'fringe benefits under 
a plan or program, Provided, That the Secretary of Labor has found, upon the written 
request of the Contractor, that the applicable standards of the Davis-Bacon Act have 
been met. The Secretary of Labor may require the Contractor to set aside in a separate 
account assets for the meeting of obligations under the plan or program. 

2. Withholding. HUD or its designee shall upon its own action or upon written 
request of an authorized representative of the Department of Labor withhold or cause to 
be withheld from the Contractor under this Contract or any other Federal contract with 
the same prime contractor, or any other Federally-assisted contract subject to Davis­
Bacon prevailing wage requirements, which is held by the same prime contractor, so 
much of the accrued payments or advances as may be considered necessary to pay 
laborers and mechanics, including apprentices, trainees and helpers, employed by the 
Contractor or any subcontractor the full amount of wages required by the Contract. In 
the event of failure to pay any laborer or mechanic, including any apprentice, trainee or 
helper, employed or working on the site of the work (or under the United States Housing 
Act of 1937 or under the Housing Act of 1949 in the construction or development of the 
Project), all or part of the wages required by the Contract, HUD or its designee may, 
after written notice to the Contractor, sponsor, applicant, or Owner, take such action as 
may be necessary to cause the suspension of any further payment, advance, or 
guarantee of funds until such violations have ceased. HUD or its designee may, after 
written notice to the Contractor, disburse such amounts withheld for and on account of 
the Contractor or subcontractor to the respective employees to whom they are due. 

3. Payrolls, records, and certifications. 
(i) Payrolls and basic records relating thereto shall be maintained by the 

Contractor during the course of the work and preserved for a period of three years 
thereafter for all laborers and mechanics working at the site of the work (or under the 
United States Housing Act of 1937, or under the Housing Act of 1949, in the 
construction or development of the Project). Such records shall contain the name, 
address, and social security number of each such worker, his or her correct 
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4 

classification, hourly rates of wages paid (including rates of contributions or costs 
anticipated for bona fide fringe benefits or cash equivalents thereof of the types 
described in Section 1 (b)(2)(B) of the Davis-Bacon Act (40 U.S.C. 3141(2)(B)(ii))), daily 
and weekly number of hours worked, deductions made and actual wages paid. 
Whenever the Secretary of Labor has found under 29 CFR 5.5(a)(1 )(iv) that the wages 
of any laborer or mechanic include the amount of any costs reasonably anticipated in 
providing benefits under a plan or program described in Section 1 (b)(2)(B) of the Davis­
Bacon Act (40 U.S.C. 3141 (2)(B)(ii)), the Contractor shall maintain records which show 
that the commitment to provide such benefits is enforceable, that the plan or program is 
financially responsible, and that the plan or program has been communicated in writing 
to the laborers or mechanics affected, and records which show the costs anticipated or 
the actual cost incurred in providing such benefits. Contractors employing apprentices 
or trainees under approved programs shall maintain written evidence of the registration 
of apprenticeship programs and certification of trainee programs, the registration of the 
apprentices and trainees, and the ratios and wage rates prescribed in the applicable 
programs. 

(ii)(a) The Contractor shall submit weekly for each week in which any contract 
work is performed a copy of all payrolls to HUD or its designee if the agency is a party 
to the Contract, but if the agency is not such a party, the Contractor shall submit the 
payrolls to the applicant, sponsor, or Owner, as the case may be, for transmission to 
HUD or its designee. The payrolls submitted shall set out accurately and completely all 
of the information required to be maintained under 29 CFR 5.5(a)(3)(i), except that full 
social security numbers and home addresses shall not be included on weekly 
transmittals. Instead the payrolls shall only need to include an individually 
identifying number for each employee (e.g., the last four digits of the 
employee's social security number). The required weekly payroll information 
may be submitted in any form desired, whether paper (Optional Form WH-
347 is available for this purpose from the Wage and Hour Division Web site 
at http://www.dol.gov/whd/forms/wh347.pdf or its successor site), or electronically 
pursuant to Program Obligations. The prime contractor is responsible for the 
submission of copies of payrolls by all subcontractors. Contractors and 
subcontractors shall maintain the full social security number and current 
address of each covered worker, and shall provide them upon request to 
HUD or its designee if the agency is a party to the Contract, but if the agency 
is not such a party, the Contractor will submit the payrolls to the applicant 
sponsor, or Owner, as the case may be, for transmission to HUD or its 
designee, the Contractor, or the Wage and Hour Division of the Department 
of Labor for purposes of an investigation or audit of compliance with 
prevailing wage requirements. It is not a violation of this subparagraph for a 
prime contractor to require a subcontractor to provide addresses and social 
security numbers to the prime contractor for its own records, without weekly 
submission to HUD or its designee. 

(b) Each payroll submitted shall be accompanied by a "Statement of 
Compliance," signed by the Contractor or subcontractor or his or her agent who pays or 
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supervises the payment of the persons employed under the Contract and shall certify 
the following: 
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(1) That the payroll for the payroll period contains the information required 
to be provided under 29 CFR 5.5(a)(3)(ii), the appropriate information is 
being maintained under 29 CFR 5.5(a)(3)(i), and that such information is 
correct and complete. 
(2) That each laborer or mechanic (including each helper, apprentice, and 
trainee) employed on the Contract during the payroll period has been paid 
the full weekly wages earned, without rebate, either directly or indirectly, 
and that no deductions have been made either directly or indirectly from 
the full wages earned, other than permissible deductions as set forth in 
29 CFR Part 3; 

(3) That each laborer or mechanic has been paid not less than the 
applicable wage rates and fringe benefits or cash equivalents for the 
classification of work performed, as specified in the applicable wage 
determination incorporated into the Contract. 

( c) The weekly submission of a properly executed certification set forth on the 
reverse side of Optional Form WH-34 7 shall satisfy the requirement for submission of 
the "Statement of Compliance" required by subparagraph B.3.(ii)(b) of this Article. 

(d) The falsification of any of the above certifications may subject the 
Contractor or subcontractor to civil or criminal prosecution under Section 1001 of Title 
18 and Sections 3801 et seq of Title 31 of the United States Code. 

(iii) The Contractor or subcontractor shall make the records required under 
subparagraph B.3.(i) of this Article available for inspection, copying, or transcription by 
authorized representatives of HUD or its designee or the Department of Labor, and shall 
permit such representatives to interview employees during working hours on the job. If 
the Contractor or subcontractor fails to submit the required records or to make them 
available, HUD or its designee may, after written notice to the Contractor, sponsor, 
applicant, or Owner, take such action as may be necessary to cause the suspension of 
any further payment, advance, or guarantee of funds. Furthermore, failure to submit the 
required records upon request or to make such records available may be grounds for 
debarment action pursuant to 29 CFR 5.12. 

4. Apprentices and Trainees. 
(i) Apprentices. Apprentices shall be permitted to work at less than the 

predetermined rate for the work they performed when they are employed pursuant to 
and individually registered in a bona fide apprenticeship program registered with the 
U.S. Department of Labor, Employment and Training Administration, Office of 
Apprenticeship, or with a State Apprenticeship Agency recognized by such Office, or if a 
person is employed in his or her first ninety (90) days of probationary employment as an 
apprentice in such an apprenticeship program, who is not individually registered in the 
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program, but who has been certified by the Office of Apprenticeship, or a State 
Apprenticeship Agency (where appropriate) to be eligible for probationary employment 
as an apprentice. The allowable ratio of apprentices to journeymen on the job site in 
any craft classification shall not be greater than the ratio permitted to the Contractor as 
to the entire work force under the registered program. Any worker listed on a payroll at 
an apprentice wage rate, who is not registered or otherwise employed as stated above, 
shall be paid not less than the applicable wage rate on the wage determination for the 
classification of work actually performed. In addition, any apprentice performing work 
on the job site in excess of the ratio permitted under the registered program shall be 
paid not less than the applicable wage rate on the wage determination for the work 
actually performed. Where the Contractor is performing construction on a project in a 
locality other than that in which its program is registered, the ratios and wage rates 
(expressed in percentages of the journeyman's hourly rate) specified in the Contractor's 
or subcontractor's registered program shall be observed. Every apprentice must be 
paid at not less than the rate specified in the registered program for the apprentice's 
level of progress, expressed as a percentage of the journeymen hourly rate specified in 
the applicable wage determination. Apprentices shall be paid fringe benefits in 
accordance with the provisions of the apprenticeship program. If the apprenticeship 
program does not specify fringe benefits, apprentices must be paid the full amount of 
fringe benefits listed on the wage determination for the applicable classification. If the 
Administrator determines that a different practice prevails for the applicable apprentice 
classification, fringes shall be paid in accordance with that determination. In the event 
the Office of Apprenticeship, or a State Apprenticeship Agency recognized by such 
Office, withdraws approval of an apprenticeship program, the Contractor shall no longer 
be permitted to utilize apprentices at less than the applicable predetermined rate for the 
work performed until an acceptable program is approved. 

(ii) Trainees. Except as provided in 29 CFR 5.16, trainees shall not be permitted 
to work at less than the predetermined rate for the work performed unless they are 
employed pursuant to and individually registered in a program which has received prior 
approval, evidenced by formal certification by the U.S. Department of Labor, 
Employment and Training Administration. The ratio of trainees to journeymen on the 
job site shall not be greater than permitted under the plan approved by the Employment 
and Training Administration. Every trainee must be paid at not less than the rate 
specified in the approved program for the trainee's level of progress, expressed as a 
percentage of the journeyman's hourly rate specified in the applicable wage 
determination. Trainees shall be paid fringe benefits in accordance with the provisions 
of the trainee program. If the trainee program does not mention fringe benefits, trainees 
shall be paid the full amount of fringe benefits listed on the wage determination unless 
the Administrator of the Wage and Hour Division determines that there is an 
apprenticeship program associated with the corresponding journeyman wage rate on 
the wage determination which provides for less than full fringe benefits for apprentices. 
Any employee listed on the payroll at a trainee rate who is not registered and 
participating in a training plan approved by the Employment and Training Administration 
shall be paid not less than the applicable wage rate on the wage determination for the 
classification of work actually performed. In addition, any trainee performing work on 
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the job site in excess of the ratio permitted under the registered program shall be paid 
not less than the applicable wage rate on the wage determination for the work actually 
performed. In the event the Employment and Training Administration withdraws 
approval of a training program, the Contractor shall no longer be permitted to utilize 
trainees at less than the applicable predetermined rate for the work performed until an 
acceptable program is approved. 

(iii) Equal employment opportunity. The utilization of apprentices, trainees and 
journeymen under 29 CFR Part 5 shall be in conformity with the equal employment 
opportunity requirements of Executive Order 11246, as amended, and 29 CFR Part 30. 

5. Compliance with Copeland Act Requirements. The Contractor shall 
comply with the requirements of 29 CFR Part 3, which are incorporated by reference in 
this Contract. 

6. Subcontracts. The Contractor or subcontractor shall insert in any 
subcontracts the clauses set forth in subparagraphs 1 through 10 of this paragraph B 
and such other clauses as HUD or its designee may by appropriate instructions require, 
and a copy of the applicable prevailing wage determination, and also a clause requiring 
the subcontractors to include these clauses in any lower tier subcontracts. The prime 
contractor shall be responsible for the compliance by any subcontractor or lower tier 
subcontractor with all Contract clauses referenced in this subparagraph. 

7. Contract termination and debarment. A breach of the Contract clauses in 
29 CFR 5.5 may be grounds for termination of the Contract, and for debarment as a 
contractor or a subcontractor as provided in 29 CFR 5.12. 

8. Compliance with Davis-Bacon and Related Act Requirements. All rulings 
and interpretations of the Davis-Bacon and Related Acts contained in 29 CFR Parts 1, 
3, and 5 are herein incorporated by reference in this Contract. 

9. Disputes concerning labor standards. Disputes arising out of the labor 
standards provisions of this Contract shall not be subject to the general disputes clause 
of this Contract. Such disputes shall be resolved in accordance with the procedures of 
the Department of Labor set forth in 29 CFR Parts 5, 6, and 7. Disputes within the 
meaning of this clause include disputes between the Contractor (or any of its 
subcontractors) and HUD or its designee, the U.S. Department of Labor, or the 
employees or their representatives. 

10. Certification of Eligibility. 
(i) By entering into this Contract, the Contractor certifies that neither it (nor he or 

she) nor any person or firm who has an interest in the Contractor's firm is a person or 
firm ineligible to be awarded Government contracts by virtue of Section 3(a) of the 
Davis-Bacon Act (40 U.S.C. 3144(b)(2)) or 29 CFR 5.12(a)(1) orto be awarded HUD 
contracts or participate in HUD programs pursuant to 24 CFR Part 24. 
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(ii) No part of this Contract shall be subcontracted to any person or firm ineligible 
for award of a Government contract by virtue of Section 3(a) of the Davis-Bacon Act (40 
U.S.C. 3144(b)(2)) or 29 CFR 5.12(a)(1) or to be awarded HUD contracts or participate 
in HUD programs pursuant to 24 CFR Part 24. 

(iii) The penalty for making false statements is prescribed in the U.S. Criminal 
Code, 18 U.S.C. 1001. Additionally, U.S. Criminal Code, Section 1010, Title 18, U.S.C., 
"Federal Housing Administration transactions", provides in part: "Whoever, for the 
purpose of ... influencing in any way the action of such Department ... makes, passes, 
utters or publishes any statement, knowing the same to be false ... shall be fined under 
this title or imprisoned not more than two years, or both." 

C. Contract Work Hours .and Safety Standards Act. 

1. Applicability and Definitions. This paragraph C of Article 1 is applicable 
only if a direct form of federal assistance is involved, such as Section 8, Section 
202/811 Capital Advance, grants etc., and is applicable only where the prime contract is 
in an amount greater than $100,000. As used in this paragraph C, the terms "laborers" 
and "mechanics" include watchmen and guards. 

2. Overtime requirements. No contractor or subcontractor contracting for any 
part of the Contract work that may require or involve the employment of laborers or 
mechanics shall require or permit any such laborer or mechanic in any workweek in 
which he or she is employed on such work to work in excess of forty (40) hours in such 
workweek unless such laborer or mechanic receives compensation at a rate not less 
than one and one-half times the basic rate of pay for all hours worked in excess of forty 
(40) hours in such workweek. 

3. Violation; liability for unpaid wages; liquidated damages. In the event of 
any violation of the immediately preceding subparagraph C.2, the Contractor and any 
subcontractor responsible therefore shall be liable for the unpaid wages. In addition, 
the Contractor and subcontractor shall be liable to the United States (in the case of work 
done under contract for the District of Columbia or a territory, to such District or to such 
territory) for liquidated damages. Such liquidated damages shall be computed with 
respect to each individual laborer or mechanic, including watchmen and guards, 
employed in violation of such subparagraph, in the sum of $10 for each calendar day on 
which such individual was required or permitted to work in excess of the standard 
workweek of forty (40) hours without payment of the overtime wages required by the 
clause set forth in such subparagraph. 

4. Withholding for unpaid wages and liquidated damages. HUD or its 
designee shall, upon its own action or upon written request of an authorized 
representative of the Department of Labor, withhold or cause to be withheld from any 
moneys payable on account of work performed by the Contractor or subcontractor 
under any such contract, or under any other Federal contract with the same prime 
contractor, or under any other Federally-assisted contract subject to the Contract Work 

Previous editions are obsolete Supplementary Conditions to the 
Construction Contract 

HUD-92554M (6/18) 

EXHIBIT B 
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as may be determined to be necessary to satisfy any liabilities of such Contractor or 
subcontractor for unpaid wages and liquidated damages as provided in the clause set 
forth in subparagraph 3 of this paragraph C. 
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5. Subcontracts. The Contractor or subcontractor shall insert in any 
subcontracts the clauses set forth in subparagraphs 1 through 5 of this paragraph C and 
also a clause requiring the subcontractors to include these clauses in any lower tier 
subcontracts. The prime contractor shall be responsible for compliance by any 
subcontractor or lower tier subcontractor with the clauses set forth in such 
subparagraphs 1 through 5. 

D. Certification. 

For projects with Security Instruments insured under the National Housing Act, 
as amended, that are subject to paragraph B of this Article 1, the Contractor is required 
to execute the Contractor's Prevailing Wage Certificate within HUD-92448 as a 
condition precedent to insurance by HUD of the Loan, or an advance thereof, made or 
to be made by the Lender in connection with the construction of the Project. 

Article 2: Equal Employment Opportunity 

A. Applicability. This Article 2 applies to any contract for construction work, or 
modification thereof, as defined in the regulations of the Secretary of Labor at 41 CFR 
Chapter 60, which is paid for in whole or in part with funds obtained from the Federal 
Government or borrowed on the credit of the Federal Government pursuant to a grant, 
contract, loan insurance, or guarantee, or undertaken pursuant to any Federal program 
involving such grant, contract, loan, insurance, or guarantee. 

B. The Contractor shall not discriminate against any employee or applicant for 
employment because of race, color, religion, sex, sexual orientation, gender identity, 
disability, or national origin. The Contractor shall take affirmative action to ensure that 
applicants are employed, and that employees are treated during employment without 
regard to their race, color, religion, sex, sexual orientation, gender identity, disability or 
national origin. Such action shall include, but not be limited to the following: 
employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; 
layoff or termination; rates of pay or other forms of compensation; and selection for 
training including apprenticeship. The Contractor agrees to post in conspicuous places 
available to employees and applicants for employment notices to be provided setting 
forth the provisions of this nondiscrimination clause. 

C. The Contractor shall, in all solicitations or advertisements for employees 
placed by or on behalf of the Contractor state that all qualified applicants shall receive 
consideration for employment without regard to race, color, religion, sex, sexual 
orientation, gender identity, disability, or national origin. 

D. The Contractor shall send to each labor union or representative of workers 
with which it has a collective bargaining agreement or other contract or understanding a 

Previous editions are obsolete Supplementary Conditions to the 
Construction Contract 

HUD-92554M (6/18) 

EXHIBIT B 



10 

notice to be provided advising the said labor union or workers representatives of the 
Contractor's commitments hereunder, and shall post copies of the notice in conspicuous 
places available to employees and applicants for employment. 

E. The Contractor shall comply with all provisions of Executive Order 11246 of 
September 24, 1965 and of the rules, regulations, and relevant orders of the Secretary 
of Labor. 

F. The Contractor shall furnish all information and reports required by Executive 
Order 11246 of September 24, 1965, and by rules, regulations, and orders of the 
Secretary of Labor, or pursuant thereto, and shall permit access to its books, records, 
and accounts by the Secretary of Labor for purposes of investigation to ascertain 
compliance with such rules, regulations, and orders. 

G. In the event of the Contractor's noncompliance with the nondiscrimination 
clauses of this Contract or with any of the said rules, regulations, or orders, this 
Contract may be canceled, terminated, or suspended in whole or in part and Contractor 
may be declared ineligible for further government contracts or federally assisted 
construction contracts in accordance with procedures authorized in Executive Order 
11246 of September 24, 1965, and such other sanctions may be imposed and remedies 
invoked as provided in Executive Order 11246 of September 24, 1965, or by rule, 
regulations or order of the Secretary of Labor, or as otherwise provided by law. 

H. The Contractor shall include the provisions of paragraphs A through H of this 
Article 2 in every subcontract or purchase order unless exempted by rules, regulations, 
or orders of the Secretary of Labor issued pursuant to Section 204 of Executive Order 
11246 of September 24, 1965, so that such provisions shall be binding upon each 
subcontractor or vendor. The Contractor shall take such action with respect to any 
subcontract or purchase order as HUD or the Secretary of Labor may direct as a means 
of enforcing such provisions, including sanctions for noncompliance. Provided, however, 
that in the event the Contractor becomes involved in, or is threatened with, litigation with 
a subcontractor or vendor as a result of such direction by HUD or the Secretary of 
Labor, the Contractor may request the United States to enter into such litigation to 
protect the interests of the United States. 

Article 3: Equal Opportunity for Businesses and Lower Income Persons 
Located Within the Project Area 

A. This Article 3 is applicable to projects covered by Section 3, as defined in 
24 CFR Part 135. 

B. The work to be performed under this Contract is on a project assisted under a 
program providing Federal financial assistance from HUD and is subject to the 
requirements of Section 3 of the Housing and Urban Development Act of 1968, as 
amended, 12 U.S.C. 1701u. Section 3 requires that to the greatest extent feasible 
opportunities for training and employment be given to low and very-low income 
residents of the unit of local government or the metropolitan area (or non-metropolitan 
county) as determined by HUD in which the Project is located and contracts for work in 
connection with the Project be awarded to business concerns which are located in, or 
owned in substantial part by persons residing in the same metropolitan area ( or non­
metropolitan county) as the Project. 
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Article 4: Health and Safety 

A. This Article 4 is applicable only where the prime contract is in an amount 
greater than $100,000. 

B. No laborer or mechanic shall be required to work in surroundings or under 
working conditions which are unsanitary, hazardous, or dangerous to his or her health 
and safety as determined under construction safety and health standards promulgated 
by the Secretary of Labor by regulation. 

11 

C. The Contractor shall comply with all regulations issued by the Secretary of 
Labor pursuant to 29 CFR Part 1926, and failure to comply may result in imposition of 
sanctions pursuant to the Contract Work Hours and Safety Standards Act, 40 USC 3701 
et seq. 

D. The Contractor shall include the provisions of this Article 4 in every 
subcontract so that such provisions shall be binding on each subcontractor. The 
Contractor shall take such action with respect to any subcontract as HUD 
or the Secretary of Labor shall direct as a means of enforcing such provisions. 
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Instructions: 

Exhibit H 

COVER SHEET FOR PLANS AND SPECIFICATIONS 
FHA MULTIFAMILY MORTGAGE INSURANCE PROGRAMS 

At Initial Endorsement, signatures are required on the final plans and specifications as 
noted in MAP Guide Section 5.8 Paragraph C.4.a. which reads: 

Cover and last drawing sheets, and the first and last specification pages of all sets, are 

signed by representatives of the project architect, architect administering the contract, 

owner, contractor, lender and bonding company, if any. 

In situations identified by HUD, a cover sheet will be substituted for the signatures on the 

plans and specifications themselves. The following page is an example of an acceptable 
form to use of this purpose. Permission to use this form must be allowed (or directed) in 

writing (an email is sufficient) from the Regional Director, Production Director, Technical 

Specialist Branch Chief, HUD closing attorney, or HUD Closing Coordinator. 

Please note that one form is needed for each set of plans and each set of specifications 
(six total) and one each should be attached to each set of plans and each set of 
specifications. 

Fill in the project name, location, FHA Number, and date of the final revision of the plans 
and specifications. Circle which set the signature page is for or delete the other two 

identifications. 

Each individual must both sign and date each of the sheets. 
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SIGNATURE PAGE FOR PLANS AND SPECIFICATIONS 

This sheet is used in lieu of signatures on the actual plans/specifications and must remain 

attached to the document. 
*********************************************************************************** 

The undersigned acknowledge that the final plans and specs (date of approved set) are approved 
and are considered as part of the agreed upon construction contract. Further, they by their 
signatures, they certify that the date identified below is the date of final revision for the plan set, or 
the dates identified for individual sheets on an attached list of drawings. 

*********************************************************************************** 
Warning: Title 18 U.S.C. 1001, provides in part that whoever knowingly and willfully makes or uses a 

document containing any false, fictitious, or fraudulent statement or entry, in any manner in the 
jurisdiction of any department or agency of the United States, shall be fined or imprisoned not more than 
five years or both. 

Project Name ---------------------------------

Project Address ---------------------------------
City, State ,Zip ______________________________ _ 

FHA# DATE --------- SET: 1. Master/ 2. Review/ 3. Job Site 

Authorized Representative for the Borrower 

Printed Name and Title Signature Date 

Authorized Representative for the Lender 

Printed Name and Title Signature Date 

Authorized Representative for the General Contractor 

Printed Name and Title Signature Date 

Authorized Representative for the Design Architect 

Printed Name and Title Signature Date 

Authorized Representative for the Architect Administering the Contract 

Printed Name and Title Signature Date 

Authorized Representative for the Bonding Company 

Printed Name and Title Signature Date 
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Contractor's and/or Mortgagor's 
Cost Breakdown 
Schedules of Values 

EXHIBITC 

U.S. Depmtment of Housing and 
Urban Development 
Office of Housing 
Federal Housing Commissionsr 

0MB No, 2502-0044 (exp. 12/31/2018) 

Public rep•rllng burden for this colloctlon of inlormallon is estlmalod to average 4 hours per response, including the time lor rev]awlng Instructions, searching existing 
data sources, gathering and molntolnlng lhe dale noeded, end completing and reviewing the collection •I lnf•rmellon .. This lnl•rmatl•n Is required lo obtain beneflls, 
HUD may not collect this Information, and you ore nol required lo complete lhls !•rm, unless ii displays a currently valid 0MB Control Number. 

Section 207 of the National Housing Act (Section 126 al the Housing Act ol 1954, Public Law 560, 12 U.S.O., 1715r), authorizes the collection of this lnlormallon, The in! 
ormation Is required for a general conlraclor when an Identity ol lnlerest exists between the general contractor and the mortgagor or when the mortgagor Is a non-pr•llt 
enlily and a cost plus contract has been used. The lnlormali•n Is used by HUD to fecllitate lhe advances •I mortgage proceeds and their m•nllorlng. 

Privacy Act Notice, The Unlled States Department ol Housing and Urban Development, Federal Housing Administration, Is authorized to sollclt the inlormatlon 
requested in this form by virtue of Tille 12, United States Gode, Section 1701 et seq., and regulations promulgated thereunder at Tille 12, Gode ol Federal Regulations, 
While no assurances •I confldenllallty Is pledged to respondents, HUD generally discloses this data only In response to a Freedom of lnformall•n roquest. 

Dale 

03/01/22 
Project No, 

114-35821 
Name •I Project 

St. Elizabeth Place 

Sponsor 

Building ldentificall•n 

\ Location 4514 Lyons Ave 

Houston, TX 77020 

This form represents the Contractors and/or Mortgagors firm costs and services as a basis for disbursing dollar amounts when insured 
advances are requested, Detailed instructions for completing this form are included on the reverse side. 

Line Div Trade Item 
I 3 Concrete .. 
2 4 Masonry -
3 5 Metals 
4 6 Rough Carpentry 
5 6 Finish Carpentry 
6 7 Waterproofing 
7 7 Insulation 
8 7 Roofing 
9 7 Sheet Metal 

10 8 Doors 
11 8 Windows 
12 8 Glass 
13 9 Leth and Plaster 
14 9 Drywall 
15 9 TIie Work 
16 9 Acoustical 
17 9 Wood Flooring 
18 9 Reslllen1 Flooring 
19 9 Palnllng and Decorating -
20 10 Speolellles - -· 
21 11 Special Equlemenl 
22 11 Cabinets 
23 11 Appliances 
24 12 Blinds and Shades, Artwork 
25 12 Carpels - r----
26 13 Special Construction -27 14 Elevators 
28 15 Plumbing and Hot Water 
29 15 Heat and Ventllatlon 
30 15 Air Conditioning 
31 16 Electrical 
32 Subtotal (Structures) -33 Accessory Structures .. -
34 Tolal (Lines 32 and 33) 

Previous edition Is obsolete 

Cost 

$ 384,315 
$ 656 277 

_$ 549 688 
_$_ 297,264 
$ 242 269 
$ 105 163 $--- 108,985 
$ 421.268 
$ 0.00 
$ 813 114 
$ 1426758 
$ 0.00 
$ 5,9.QO 
$ 1425447 
$ 381 881 
$ 0.00 
$ 0.00 
$ 2~Zisi11 
$ 266 200 
$ 156 896 
$ 8 850 
$ 315 940 
$ 337,512 
$ 26,850 
$ 0.00 
$ 131 507 
$ 410,142 
$ 2.330 432 
$ 1,191246 
I$ 0.00 
$ 1 599 065 
$ 13 889 713 

.$ 0.00 
$ 13,889,713 

Trade Description 

Slab on grade & on elevated decks/plumbing patches_ . 
Masonrv reoairs/new 012enlnqs/cleanlng/seallng 
structural & misc steel/steel erection 
Interior blocking/roof blocking/trellis joists 
Interior wood base/wood trim/shelving/solid surface window stools 
water12roofing and window caulking 
Insulation·@ underside of roof/fire sating & fire caulking 
tear-off existlno roof/new TPO roof & roof .a1,1_ers@ Convent 
Jr,cluded with Roofing 
Interior & exterior doors/frames/hardware/orotect Historic Frames 
New replacement windows with tinted film/sl<ylighl 
Included with Windows -·· 
patching_@Jj§!orlc Lobby 
Metal stud framing/sheetrock/lape & floc!t/§.c_>Und insulation _ -·-· ____ 
Ceramic tile/Historic Corridor terrazzo oatching, cleaning & polishing 
None 
None ~-- ... --• 

Caroel & LVT flooring 
Interior & exterior prep & oainl\na 
Interior Bath & Closet soeciallies/signage/mailboxes/parcel/FE's 
BBQ Pit & Fireolace 
Kitchen & Bath cabinets & plastic laminate countertops 
Appliances and installation -
Horizontal Blinds -- -·--
Included with Flooring 
Exterior metal wall oanels/aluminurn awnlnos & canopies 
Elevators and Wheelchair Lift 
Buildino & site olu_r:r,_bing/cornplele fire sprinkler system 
All HVAC ductwork/e~ipment & controls 
Included with Heat & Ventilation 
All electrical & fire alarm with ohone/CCTV & Cable rouah~in 

Page 1 of 3 
form HUD-2328 (5/95) 

ref. Handbook 4450, 1 & 4460.1 
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Line Div. Trade Item Cost Trade .Oescllpllon 

~ 2-. E;:.ir\h Work $ 31Q,109 j;_1_<cavationlfill/lim0 stabiJlzalionlti_aul-off spoils/SWPPP ----
36 2 Sile Utilities $ 0 
37 2 Roads and Walks _$_ 373 575 Site Pavin~. Site Concrete, Ramps/Curbs/Walks -----
3B 2 SIie Improvements $ 141.001 Fenclna/oales/bicY.cle racks/slri~lng & HG slqnage 
39 2 L.iwns l3nd Planllno $ 191.795 Landscaping_ & lrriqaUo!') __ --- ---- ----
40 2 Unusual SIie Condition $ No•lrusidonlinl and Spoc\al 

Ollsils Costs Exl"'lor Land lmprovamont 
41 Total Land Improvements $ 1,022.480 (costs Included tn !fads llor\1 broakdown) {co sis not Included In trade Item breakdown) 

42 Total Struct. & Land lmprvts. $ 14 912,193 Description --im:--cost DescripUon Est. Coet 
- -------- - if-- --· -------
43 1 General Regulremenls $ 737 633 $ 
44 Subtotal (Lines 42 and 43) L __ 15.649,826 $ -- $ ------ --

~ $ 45 Builder's Overhead i 312,996 
46 Builder's Profit $ 689 498 __ =r~-~---$---16,652:32-0 ------ I Total $ ----· 
47 Subtotal (Lines 44 lhru 46) Other Fees 

·-
40 $ Demolltlon 
49 Other Fees $ $ 

(costs not included In trade 11am breakdown) 

50 Bond Premium _L 140,395 I$ Oascrlptlon l:.st, Cost 
·-----------51 Total for All Improvements $ 16,792,Jj§ _$ __ Demolition & Abatemnl $.?,344L955 ·-- --------

52 Builder's Profit Paid by Means 
$ $ $ 

Other Than Cash 
53 Total for All Improvements 

$ 16,792,715 
I :p ·r 

Less Line 52 !Total $ !Total $ 2 344 955 
I hereby certify that all the Information stated harem, as well as any lnformallon provided In the accompaniment herewith, Is true and accurate. 
Warning: HUD wlll prosecute false claims and statements, Conviction may rasull In criminal and/or civil penalllos. (18 U.S.C. 1001, 1010, 1012; 31 U,S.C, 3729, 3802) 

Mortgagor By Data 

St. Elizabeth Place LP 
Contmctor By I . Doto 

Humphries Construction Corporation Ken Humphries ~: .. 
FHA {Procssslng·Anntyst) Data Dale 

Fl-IA {Chlo! Undorwrilsr) Dato 

Instructions for Completing Form HUD-2328 

This form Is prepared by the contractor and/or mortgagor as a requirement for the issuance of a firm commitment. The firm replacement 
cost of the project also serves as a basis for the disbursement of dollar amounts when insured advances are requested. A detailed 
breakdown of trade items is provided along with spaces to enter dollar amounts and trade descriptions. 

A separate form Is prepared through line 32 for each structure type. A summation of these structure costs are entered on line 32 of a master 
form. Land lmprovemen1s, General Requirements and Fees are completed through line 53 on the master 2328 only, 

Date-Date fonn was prepared. 

Sponsor-Name of sponsor or sponsoring organization. 

Project No.-Eight-dlglt assigned project number. 

Building ldentlflcatlon-Number(s) or Letter(s) of each building as 
designated on plans. 

Name of Project-Sponsors designated name of project. 

Location-Street address, city and state. 

Division-Division numbers and trade Items have been developed 
from the cost accounting section of the uniform system. 

Accessory Structures-This Item reflects structures, such as: com­
munity, storage, maintenance, mechanical, laundry and project office 
buildings. Also Included are garages and carports or other buildings. 

When the amount shown on line 33 Is $20,000.00 or 2% of line 32 
whichever Is the lesser, a separate form HUD-2328 will be prepared 
through line 32 for Accessory Structures. 

Unusual Site Conditions-This trade Item reflects rock excavation, 
high water table, excessive cut and fill, retaining walls, erosion, poor 
drainage and other on-site conditions considered unusual. 

Cost-Enter the cost being submitted by the Contractor or bids 
submitted by a qualified subcontractor for each trade Item. These 
costs will include, as a minimum, prevalllng wage rates as determined 
by the Secretary of Labor, 

Trade Description-Enter a brief description of the work included in 
each trade Item. 

Other Fees-lncludable are fees to be paid by the Contractor, such as 
sewer tap fees not Included in the plumbing contract, Fees paid or to 
be paid by the Mortgagor are not to be Included on this form, 

Total For All Improvements-This Is the sum of lines 1 through 50 
and Is to Include the total builder's profit (line 46), 

Previous edition Is obsolete Page 2 of 3 
form HUD-2328 (5/95) 

ref, Handbook 4450.1 & 4460.1 
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PROJECT MANUAL - TABLE OF CONTENTS 

NUMBER 

SECTION 00 00 01 
TABLE OF CONTENTS 
DIVISION SECTION 
00 00 01 Table of Contents 
00 00 02 Project Directory 
PROCUREMENT AND CONTRACTING DOCUMENTS GROUP 
DIVISION 00 • PROCUREMENT AND CONTRACTING REQUIREMENTS 
00 35 00 Geotechnical Data 
00 50 00 Agreement 
00 71 00 General Conditions 
SPECIFICATIONS GROUP 
General Requirements Subgroup 
DIVISION 01 - GENERAL REQUIREMENTS 
01 10 00 Summary 
01 21 00 Allowances 
01 22 00 Unit Prices 
01 23 00 Alternates 
01 25 13 Product Substitution Procedures 
01 26 00 Contract Modification Procedures 
01 29 00 Payment Procedures 
01 31 00 Project Management And Coordination 
01 32 00 Construction Progress Documentation 
01 33 00 Submittal Procedures 
01 35 91 Historic Treatment Procedures and Protection 
01 40 00 Quality Requirements 
01 42 00 References 
01 50 00 Temporary Facilities And Controls 
01 60 00 Product Requirements 
01 73 00 Execution 
01 73 29 Cutting And Patching 
01 74 19 Waste Management 
01 77 00 Closeout Procedures 
01 78 23 Operation And Maintenance Data 
O 1 78 39 Project Record Documents 
01 79 00 Demonstration And Training 
Facility Construction Subgroup 
DIVISION 02 • EXISTING CONDITIONS 
02 40 00 Site Demolition 
02 41 19 Selective Demolition 
02 41 00 Demolition 
DIVISION 03 - CONCRETE 
03 30 00 Cast-in-Place Concrete 
03 54 00 Gypsum Cement Underlayment 
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December 20 I 8 

December 2018 

December 2018 
December 2018 

December 2018 
December 2018 

December 2018 
December 20 I 8 
December 2018 
December 20 I 8 
December 20 I 8 
December 20 18 
December 20 18 
December 2018 

December 2018 
December 2018 
December 2018 
December 2018 

December 2018 
December 2018 

December 2018 
December 2018 
December 2018 

December 2018 
December 2018 
December 20 I 8 

December 2018 
December 2018 
December 2018 

December 20 18 
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PROJECT MANUAL - TABLE OF CONTENTS 

NUMBER 

DIVISION 04 - MASONRY 
04 22 00 Concrete Unit Masonry 
04 81 00 Masonry Brick restoration 
DIVISION 05 - METALS 
05 12 00 
05 21 00 
05 31 00 
05 40 00 
05 50 00 
05 51 00 

Structural Steel 
Steel Joint Framing 
Steel Decking 
Cold Formed Metal Framing 
Metal Fabrications 
Metal Stairs 

05 52 13 Pipe And Tube Railings 
DIVISION 06 - WOOD, PLASTICS, AND COMPOSITES 
06 20 23 Interior Finish Carpentry 
DIVISION 07 - THERMAL AND MOISTURE PROTECTION 
07 11 13 Bituminous Dampproofing 
07 13 10 Self-Adhering Sheet Waterproofing 
07 21 00 Thermal Insulation 
07 25 00 Weather Resistive Barrier 
07 27 07 
07 40 10 

Vapor Permeable Water-resistive Barriers 
Metal Roof and Wall Panels 

07 54 23 Thermoplastic Polyolefin Roofing 
07 62 00 Sheet Metal Flashing And Trim 
07 76 00 Deck Pedestals 
07 84 13 Penetration Firestopping 
07 92 00 Joint Sealants 
DIVISION 08 - OPENINGS 
08 11 13 
08 14 00 

Hollow Metal Doors And Frames 
Flush Wood Doors 

08 31 00 Access Doors and Frames 
08 34 83 Elevator Door Smoke Containment System 
08 43 13 Aluminum Framed Entrances and Storefronts 
08 52 00 Aluminum Windows 
08 71 00 Finish Hardware 
08 80 00 Glazing 
DIVISION 09 - FINISHES 
09 21 16 
09 29 00 
09 30 00 
09 54 26 
09 65 13 
09 68 00 
09 68 13 
09 91 13 

Gypsum Board Assemblies on Metal Framing 
Gypsum Board 
Tiling 
Linear wood Ceiling 
Resillant Base and Accessories 
Carpeting 
Tile Carpeting 
Exterior Painting 
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December 201 8 

December 2018 
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December 20 I 8 
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December 20 I 8 

December 2018 
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December 2018 

December 2018 

December 2018 

December 2018 

December 20 I 8 
December 2018 

December 20 18 

December 2018 

December 20 I 8 

December 2018 
December 2018 

December 2018 

December 2018 

December 2018 

December 20 I 8 

December 20 I 8 

December 2018 

December 2018 

December 20 I 8 

December 2018 
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PROJECT MANUAL - TABLE OF CONTENTS 

NUMBER 

09 91 23 Interior Painting 
DIVISION 10 - SPECIAL TIES 
10 14 00 Signage (By Owner) 
10 28 00 Toilet, Bath and Laundry Accessories 
10 44 13 Fire Extinguisher Cabinet 
1 O 44 16 Fire Extinguishers 
10 56 23 Storage Shelving 
DIVISION 11 - EQUIPMENT 
11 31 00 Residential Appliances 
DIVISION 12- FURNISHINGS (Also Refer to Landscape Drawings) 
12 21 13 Horizontal Louver 
12 35 30 Residential Casework 
12 93 00 Site Furnishings 
DIVISION 13 • SPECIAL CONSTRUCTION 
NOT APPLICABLE 
DIVISION 14 • CONVEYING EQUIPMENT 
14 21 23 Electric Traction Passenger Elevator 
Facility Services Subgroup 
DIVISION 21 · FIRE SUPPRESSION (Refer to Plumbing Drawings) 
DIVISION 22 • PLUMBING (Refer to Plumbing Drawings) 
22 14 26 Roof Drains 
DIVISION 23 • HEATING VENTILATING AND AIR CONDITIONING (Refer to 
Mechanical Drawings) 
DIVISION 26- ELECTRICAL (Refer to Electrical Drawings) 
DIVISION 27 - COMMUNICATIONS (Refer to Electrical Drawings) 
DIVISION 28 • ELECTRONIC SAFETY AND SECURITY (Refer to Electrical 
Drawings) 
Site and Infrastructure Subgroup 
DIVISION 31-EARTHWORK 
31 00 00 Earthwork (Refer to Civil Drawings) 
31 32 00 Soil Stabilization (Refer to Civil Drawings) 
31 63 29 Drilled Concrete Piers and Shafts 
DIVISION 32 - EXTERIOR IMPROVEMENTS 
32 12 00 
32 13 00 
32 80 00 
32 91 00 
32 92 19 

Flexible Paving (Refer to Landscape Drawings) 
Rigid Paving (Refer to Landscape Drawings) 
Irrigation System 
Soil Prep 
Seed 

32 92 23 Sodding (Refer to Landscape Drawings) 
32 93 00 Planting 
DIVISION 33 - UTILITIES 
33 10 00 Water Utilities (Refer to Civil Drawings) 
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NUMBER 

33 33 00 Sanitary Utilities (Refer to Civil Drawings) 
33 40 00 Storm Drainage Utilities (Refer to Civil Drawings) 
APPENDIX A FIRE STOPPING SYSTEMS 
APPENDIX B ENERGY COMPLIANCE (See Architectural Drawings) 
APPENDIX C FIRE RESISTANCE ASSEMBLIES 
APPENDIX D ROOF CLASS REPORT 

ISSUED 

December 2018 
December 20 I 8 
December 2018 

December 2018 

December 20 18 

December 2018 

•Indicates Specification Section Not Included* NJC 
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EXHIBIT E 

PROJECT SCHEDULE FOR ST. ELIZABETH PLACE 

ID ask Task Name Duration Start Finish 
0 Mode 1

Qtr4, 2021 /atr l, 2022 I QtrZ,2022 /Otr3, 2022 /atr4, 2022 / Qtr 1,2023 1Qtr2,2023 I Qtrl,2023 
""""-------L----------'--------L----'-------1-'Sep _ Od I Nov l D~c _ Jan 1 Feb I M~~_J_!!.rn _ 1u1 f Aug ~P. _ Oct j Nov I Dec Jan i feb / Mar . Apr / May I Jun _ M ~ ... 
.. 
... 
... ... 
... ... ... ... 

10 ... 
11 ... 
12 ... 
13 ... 
14 ... 
15 ... 
16 ... 
17 ... 
18 ... 
19 ... 
20 ... 
21 ... 
2l ... 
23 ... 
24 ... 
25 ... 

Mobilization & Temp 10 days 
Protection 

Asbestos Abatement & ,130days 
Demotition 

Demo Plumbing 10 days 
Trenches @ 1st Floor 

Masonry 'Bo days 

Plumbing ·undergr~und 30 days 

& Patch Trenches 

Unit Layout & Coring 30 days 

Met~! St~d Framing 120days 

Plllmbing Rough-In 200 days 

HVAC Rough-In _200 days 

Electrical Rough-in ZOO days 

Fire Sprinkler Rough-in 200 days 

Install Exterior Windows 85 days 

Drywall, Tape & Float 'BO days 

Tubs & Tub Surrounds 85 days 

Install Doors & Frames 60 days 

Install all Trim 50 days 

Prime Walls & Paint Trim SO days 

Install Casework 40 days 

Paint Walls 40days 

Install Flooring 60 days 

Patch & Clean Terrazzo 40 days 

Install Appliances 40days 

MEPTrim 75 days 

Final Clean 20 days 

Close-out & Testing 20 days 

Task 

Mon Fri 10/8/21 
9/27/21 

Mon Fri 4/8/22 
10/11/21 

Mon Fri 12/31/21 
12/20/21 

Mon i2/6/21Frl 3/25/22 

Mon 1/3/22 Fri 2/11/22 

Mon 2/14/22Fri 3/25/22 

Mon 2/28/22Frl B/12/22 

Mon 3/14/22Frl 12/16/22 

Mon 3/28/22Fri 12/30/22 

Mon 4/4/22 Fri 1/6/23 

Mon 4/ll/22Fri 1/13/23 

Mon 3/28/22Fri 7/22/22 

Mon B/15/22Frl 2/10/23 

Mon 9/12/22Frl 1/6/23 

Mon 1/2/23 Fri 3/24/23 

Mon l/30/23Frl 4/7/23 

Mon 2/13/23Fri 4/21/23 

Mon 3/20/23Fri 5/12/23 

Mon 4/24/23Fri 6/16/23 

Mon 5/8/23 Fri 7/28/23 

Mon 5/8(1.3- Fri 6/30/23 

Mon 6/19/23F~l 8/11/23 

Mon 5/22/23Fri 9/1/23 

Mon 8/21/23Fri 9/15/23 

Mon 8/28/23Fri 9/22/23 

Split 
Project St Elizabeth Schedule~ 

Ml!eJ\one 

lnactr-'eTask 

lnactr-'eMi!e,;tone 

• lnactr.'eSummary 

Manual Task 

1--- ·------~ Durat!on•or,Jy 

Date: Fri 10/8/21 
Summary 

Project Summary 

.. --_ . :~-- ·,-; 

-~-~~-- ~1 
~----------t--' ,', " ,, --

Manual Summary Rolfup ----­

Manual Summary 

Start-only 

-1 Finlsh-orJy 

! ,<:." .• ,_ • -· Extema!Taslcs 

[ 

J 

ExtemalMi!estone 

DeadHne 

Critic.al 

Critical Split 

Progress 

PREPARED BY HUMPHRIES CONSTRUCTION CORPORATION 
3/26/20 

(, Manual Progress 
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ATTACHMENTS TO LOAN AGREEMENT 

A. City's Restrictive Covenants 

B. Borrowers' Note 

C. Owner's Deed of Trust 

D. Financing Statements 

E. Collateral Note 

F. Collateral Assignment (Owner Loan) 

G. Construction Completion Guaranty 

H. Declaration of Subordination 

I. Intercreditor Agreement 

J. Assignment of Construction Project Management Agreement (ifrequired under Agreement) 

K. Assignment of Property Management Agreement 

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

M-1. Assignment of Construction Contract 

M-2. Assignment of Construction Contract (Subcontract) 

N. Environmental Indemnity Agreement 

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

P. Owner Loan Agreement 

Q. Subordination, Nondisturbance and Attornment Agreement 

R. Tranche 3 Note 

S. Tranche 3 Owner Note 

T. Tranche 3 Deed of Trust 

U. Tranche 3 Collateral Assignment (Owner Loan) 

V. Amended and Restate Subordination, Nondisturbance and Attornment Agreement 

W. Amendment to Restrictive Covenants 
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X. HUD Subordination Agreement 

Y. Amendment to Declaration of Subordination 

Z Amended and Restated Revised Subordination Agreement and Intercreditor Agreement 

AA. Tranche 3 UCC-1 and UCC-3 

BB. Amended and Restated Guaranty Agreement 

CC. Amended and Restated Owner Loan Agreement 

DD. HUD Amendment to Restrictive Covenants 
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RESTRICTIVE COVENANTS 
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RESTRICTIVE COVENANTS 

THESE RESTRICTIVE COVENANTS ("Declaration") are executed this 7th day of August, 2020, 
by ST. ELIZABETH PLACE 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 rmproverne.nts situated the-re-on or to be· constructed 
thereon, located at 4514 Lyons Avenue, Houston, Harris County, Texas 77020 (safd 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 («Clly"}, Owner and f!IFTH WARID COMMUNITY REOEVELOPMEN,T 
CORPORATl:ON:i. a. Texas non.-profit corpan:i:tfon ("Borrower''} effective as. of July 23, 2020, the 
Owner has agreed to comply with certain occupan,cy and rent restrictions on the Property for the 
Affordabilhy Period (as defined hereinjT andit ln consf de ration of the mutual benefits: to the Gity, 
owner, and Borrower set o.ut in the City Loan Agreement, Owner has agreed to· execute this 
Dec.laration to furlher ev1dence its agreement to comp1y with such restrictians. 

NOW THEREFORE, in consideration of the premises and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto do 
hereby agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.1 General. Capitalized terms used in this Declaration shall have, unless the 
context clearly requires otherwise, the meanings specified in this Article I. Certain additional terms 
may be defined elsewhere in this Declaration. 

a, Affotdabmty PerTod: shall mean the period, whi'ch 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 
Affordability Period for the Project covered by this Declaration shall be forty (40) years from · 
Project Completion and may be extended as provided In the City Loan Agreement. 

b. City is defined in the preamble to this Declaration. 

c. City Loan shall mean the loan made by the City to Borrower in the original 
principal amount of $14,874,622.00, the proceeds of which were utilized by Borrower to make the 
Owner Loan to Owner. 

d. City Loan Agreement shall mean that certain loan agreement by and between the 
City, Owner and Borrower, which governs the City Loan. 

St. Elizabeth Place 
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e. City Loan Documents shall mean all of the documents executed by Borrower and 
Owner that govern, secure, and/or evidence the City Loan, including without limitation, the City 
Loan Agreement and this Declaration. 

t D.-esign:aJed Unli{s) .shafl mean those- units in the Project which have been 
designated by the Owner and approved by the Directar as subject to all occupancy, rent and 
affordability requirements contained in the City Loan Agreement and this Declaration. The 
Designated Units for the Project ~overed by thrs Agreement shall consist oHorty~faur (44) Project 
units, as more particularly described in Article 111 hereof, and which may "float" within the Project. 

g. Dtrect6r shall mean the D1rector 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. Floa~ means that the location of the Des!gnated UnHs may vary within the Project 
The income eligible tenants m1;Jst occupy the Deslgn:ated Units. If at any time during: the 

· AffordabHity Period the lncome of the tenant househ:pld increases above the thre,shold eligible 
area: median income level fo.r wtikh the Desrgnated Unit has: been de.stgnated, then Owner must 
substltute said unit with the ne;,;:t avaHable comparn.b1'e untt and house a hoU$eholc.:i whose income 
fs consrstentwilh the area median irtc:ome for the Designated Unit in which the ~enant househotd 
became over-income. 

L GLQ means the General Land Office of the State of Texas. 

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

k. Income and/or Family Income or any similar term, including without limitation, 
~nnuai fncome. 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 made by Borrower to Owner with the proceeds of the 
City Loan for the purposes set forth in the City Loan Agreement. 

o. Owner Loan Documents shall mean all of the documents executed by Owner that 
govern, secure, and/or evidence the Owner Loan. 

p. 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. 

2 
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q. Regulations mean all federal regulations applicable to the Project, including, 
without fimitatlon, any federal or state regulations rel.ated to any loans or grantB made pursuant 
to or in connection with the HUD Community Development Block Grant DJsaster Recovery 
program, as amended from time to time as administered by the GLO. 

Section 1.2 Generic Terms. Unless the context clearly indicates otherwise, where 
appropriate the singular shall include the plural, and the masculine shall include the feminine or 
neuter and vice versa, to the extent necessary to give the terms defined in this Article I and/or the 
terms otherwise used in this Declaration their proper meanings. 

ARTICLE II 

USE AND OCCUPANCY OF THE PROPERTY 

Section 2. ~ Use and Occupancy of the Property. Ourlng the AffordabUity 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 forty-four (44) 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 deterrrifnation 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 Ill 

Section 3.1 Designated Units; Compliance With Affordabiiitt Requirements. 

a., The DlrecfDr has determined that the number of Deslgnated Units for the Project 
covered by th1s Agreement shall: consist offorty~four {44) units. being at least fifty~one percent 
(51%) of the 85 tota1 residenti.al 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: 

St. Elizabeth Place 

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

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

a. ten percent (10%) or 5 of the Designated Units shall be restricted to 
households at rents that do not exceed thirty percent (30%) of AMI. 

ATTACHMENT A 



(0 
l() 
0 
CV') 
(0 
CV') 

I 
0 
N 
0 
N 

I 

0... 
0::: 

b, twenty percent (20%) or 9 of the Designated Units shall be restricted to 
households at rents that do not exceed fifty percent (50%) of AMI. 

c,, forty percent (40%) or 18 of the Designated Units shall be restricted to 
households at rents that do not exceed sixty percent (60%) of AMI. 

d'. thirty percent (30%) or 12 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 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 1ocatfon of the De·signated Units silaH ''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 

ADIVllNISTRATJON - . 

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: 

ac 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 wlthout notice to the Tenant ~rtd 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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c." An agreement by the Tenant not to hold the Owner or the Owner's agents legally 
responsible for any action or failure to act, whether intentional or negligent; 

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

e. An agreement by Tenant that the Owner may evict the Tenant or household 
members withQUt instituting a civil court proceeding in whic.h, the Tenant has the 
opportunity to present a defen.se, or prior to a: c,ourt decfston reg~rdlng the• rights 
of the parties; 

f. An agreement by the Tenant to waive any right to a trial by jury; 

g. An agreement by the Tenant to walve the Tenant's rlghf 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 iegal 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. 

Sectton 4~2 LfrnitEtions on Te[rnJnption of Leases.,, Owner shall not terrninate any 
tenancy or refuse to re11ew th€' leas,e of any Tenant in the-.Project except for one.nf the foHowing: 
reasons: (a} vlo!ati.on of the terms ~md c.onditions of the lease; (b) violation: of applicable foderat, 
state ·or local law; (c')'if thee Project Is a tr.arisrtional housing facitity, for completion of the transltional 
houslngi tenancy period estabHshed by m.utual agreement of the Owner and the City; or (dJ other 
g:ood c-ause. Any termlr:1ation or rnfus.al to renew must be. preceded by the owner provfdiing the 
affected T'en;;1nt with noUess than thirty (30) days prlor written notice specffyin:g the grounds for 
such termination or refusal to renew. 

Section 4.3 [reserved] 

S,ec!Jon 4.4 Annual Reevak1atlan of Rents .. for purposes ofmonitorihg comp/lane~ wlth 
the affordability rnqttkement:;i of Section 3.1 above., Owner shall, prlor tot.he occupancy ofany 
Tenant in a Desig_nated UnJt and thereafter annually, submil to the Ci.fy for approval, the n~nts 
proposed by the Owner for the coming year a.swell as the .monthly allowances proposed by the 
Owner forr the. co-mlng year for utilities and services, to be pa,id by the renant. tn connection with 
the ownets, annual submittal of proposed rents, the owner shaJil re-examine the income of e);tch 
ierrant household living ,n a Designated Unit The max:imurn month!Y rent must be recatcula:ted 
by the Owner in accordance with the requirements of Section 3. i 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. 

Sectf_ofl 4. 7 Compllaryce Revf.ew. The City or its designee will monitor Owner's 
compliance with the requirements of this Declaration. In conducHng tts 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 explr:ation of the Afford~bmty Perlod as provided fn 
Se;ction 1.1{a} hereof, ·owner shall request fhat the Ctty execute-such documents as may be 
requited to evidence rele,Jse ofthe Prnperty from the covenants and restrictions set forth in t.hi-s 
Declaration. · 

ARTICLE V 

REPRESENTATIONS AND WARRANTIES OF OWNER 

Section 5.1 Representations and Warranties. Owner represents and warrants to the 
City that: 

a. Valid Execution. Owner has validly executed this Declaration and the same 
constitutes the binding obligation of Owner. Owner has full power, authority and capacity: 

(i) to enter into this Declaration; 

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

(iii) to assume responsibility for compliance with all applicable local, state and 
federal rules and regulations, including, without limitation, the Regulations. 

b. No Conflict or Contractual Violation. To the best of Owner's knowledge, the 
making of this Declaration and Owner's obligations hereunder: 

SI. Elizabeth Place 

{i) will not violate any contractual covenants or restrictions (A) between Owner 
and any third party or (8) affecting the Property; 

(ii) will not conflict with any of the instruments that create or establish Owner's 
authority; 

(iii) will not conflict with any applicable public or private restrictions; 

(iv) do not require any consent or approval of any individual or entity which has 
not already been obtained; and 

(v) are not threatened with invalidity or unenforceability by any action, 
proceeding or investigation pending or threatened, by or against (A) Owner 
without regard to capacity, (B) any person with whom Owner may be jointly 
or severally liable, or (C) the Property or any part thereof. 
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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. t':lo Banr-rur;it.Q¼_ There ls not pending or, to Owne(s best knowledg.e,. threatened 
agalnst Owner any ca$e or proceeding or other action in: bankruptcy, whether voh.intary or 
otherwise, any assignme11t 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 !NPEMNJFlCATmN. OWNER. AGREES, TO lNDEMNWY AND HOLD 
HARMLESS THE CffY, GLO ANO ·,m.m FROM ANO AGAINST ALL UA$lUTIES,, LOS.SES; 
CLAl1MS1 DAMAGES.; JUDGMENTS,. COSTS ANO EXPENSES (INCLUDmG,. WlTHOUT 
UMlTAilONf REASONABL,E ATTORNEYS' re.ES) INCURRED BYTH!E crtY1. GLOOR HUD 
AS A RESULT OF' ANY M'AT6RlA.l lNACCURACY lN ANY OF THE RE::PRESENTAT30NS 
ANI) WARRANTIES GONTALNED l:N SECTION 5.1_ 

ARTICLE VI 

.EN~ORCE.MENT l\ND REMEOIES 

Section 6.1 Remedies of the City. 

a. A default u11derthis De-c:laration or the City Loan Agreernent sha.U constitute a 
default under the C1ty lo'<!:n ~nd th.e Owner Loan and sha.ll entitle the City to ex.ercise all of its 
rights and rnine·dles undedhe City Lean Documents and the Owner loan Documents wh1c11 were: 
collateralfy essigned to the City. The City may pursue colfe.ction on the Owner loan =a$ p.:art of 
the collateral for the City Loan. The rights set forth In this. Sectlon 6.1 am in addition to any rights 
the City may have under the City loat1 Documents, ;at law or in equity" In the event of a defauit 
hereurto£ff, awrier shall have the cure rights provfded lt under Section 10.1.2 of the Loan 
Agreement. · 

b. This Declaration shall be enforceable by actions at law or in equity including, 
without lim,tatlon, actfons for specrflc; performance by fhe Ctty 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. 

G, Each right, power and remedy of the City provided for in this Declaration now or 
hereafter e.xisUng ?t law or ln equity of by statute or otherwise- shall: be, cumulative and concurrent 
and shall be in ;,=iddition to every other right, power or remedy provided for [n this Declaration or 
now or hereafter existing at Jaw or in equity or by $tatute or otnerwise, and the exercise or 
begfnnfng oHhe exercise by the City of any one or more of the right$, powers or rerned,es provided 
for if"\ this DeclaraNon or now or hereafter e:<isting at !aw 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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rnisappropriatfon .of proceeds from condemnation or a conveyance ln lieu of condemnation; (c) 
misappropriatiort of tenant $ecurity depustts or other refundable deposits of tenants; (d) 
mtsapp,ropriation of rents and. other payments received from leases, after an Event of Default; (lo!) 
waste or damag.e to the Projiect as a resu[t of tlie intentional misconduct or gros.s negligence of 
Owner~ (f) for an obligation-s and inden1nmes of Owner and Sorrower undecr the Clty Loa.n 
Documents relating to ha:tardo1J$ or toxic subst.ancss or compliance with environmentat laws: (g) 
for an obtigatt011s, of owner under the owner Lo.'.:ln and .the documents evidendng same which 
have· been colJateraHy .assigned: to the C!fy;: ar1d (h). for fraud or material Intentional 
misrepresentation by Owner. 

ARTICLE Vil 

Ml$_ CE l.LA N EOl,JS 

Section 7.1 Amendments. This Declaration may not be amended, modified or 
rescinded except pursuant to written instrument executed by Owner and approved by the City. 

Section 7 .2 Notices. All notices required or permitted to be given under this Declaration 
must be in writing and will be deemed to have been duly given if delivered personally or three (3) 
days after mailed postage prepaid, by registered or certified United States mail, return receipt 
requested, addressed to the parties at the following addresses: 

If mailed or delivered 
to the City: 

If mailed or delivered 
to Owner: 

CITY OF HOUSTON 
Housing & Community 
Development Department 
2100 Travis Street, 9th Floor 
Houston, TX 77002 
Attention: Director 

ST. ELIZABETH PLACE LP 
4300 Lyons Avenue, Suite 300 
Houston, TX 77020 

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 anq Venue. 1hls Declaration shall be construed and 
interpreted 1n accord~nce with the laws of the City, the State of Texas, the laws of the federal 
government of the United States, and all rules and regulatfons of any r~gulakny body or officer 
having JudsdicHon_ Venue shall be proper for any dispute with respect to this DecJaration fn the 
Unf:ted Sta,tes Dtstrict court: for the Southern District of Texas or the state circuit court sitting in 
Harris County, Texas. 

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 
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provision to other persons or circumstances shall not be affected thereby, but rather shall be 
enforced to the greatest extent permitted by law. 

Sedfon T.5 Bfndlng Effect; CovBni;3nts Running with die Lqod~ During the Affordabltlty 
Period, this Declaration and the covenants, reservations and restrictions confolned here:i11 shall 
be deemed covenants runr1ing with the land for the benefit of the Gtty -and {ts sucoessors and: shall 
pass to and be blndJng upon Owner's assfg_n.s ~nd s uc.c;;essors in title to the Property, m if the 
Property sha.lu not fnclw:le titve to land, but shaff tndu:de a teasehol-d interest in land, tMs 
De.claration andi the cove-nants, 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 up.on expimtion of the- AffoJdab!lity Period thi.s Declaration and 
salcl covenants, reservations .andi restrictions. shaH expire, During the Affordabiliily Period, -each 
and every contract, deed or other instrument hereafter executed covertng, or conveying the 
Property or any portion thereof shaH condusiyely be held to have been executed, delivered and 
at.:cepted $Llbjett to.. such covenants, reservatrons and re,strictions regardfess of whether. such 
covena.rlfs, reservations and restrktions are set forth in such contract,, .. deed or other Instrument. 
If a pqrtfon or portfons of the Property are conveyed, all of .such covenants1 resenrations ai:iid 
restrlctions shall tun to e~ch portion of the Property. Owne,r, at its cost arid expense, sha11: c.ause 
this Declaration to, be duly r-ecorde.d or filed and re~recorded or remeo in such pl~ces, and shalt 
pay or cause to be paid all recording, filing or other taxes, fees and charges, and shaU comply 
wtth al! such stahJtes and regul;:itions as may be required by law, in ttv: o-p\11lon of quaHfied 
oaunsel,, in -order to establish, preserve and protect the abHity of the Clty 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 
RESTRICTIVE COVENANTS 

IN WITNESS WHEREOF, the undersigned have executed this Declaration to be 
effective as of the 7th da,y of tol:Y\ 2020. 

AUGUST 

OWNER: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC, 
a Texas limited liability company, 
its general partner 

St. Elizabeth 2020 Investments, LLC, a 
Texas limited liability company, its 
Manager , . r) 

. /4 / 
?~thyFI . 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

This instrument was acknowledged before me on the~ay of %020, by Kathy Flanagan 
Payton, manager of St. Elizabeth 2020 Investments, LLC, a Texas limited liat:iility company and manager 
of ST, €L.IZABETl:l .PLACE GP LLC, a Texas limited liability company and general partner of ST. 
8.UZA8-8H PLACE LP, a Te?Cas lknited partnf!rshlj), on beha1f' of si::!.;h limrrecl llabillfy companies- and 
limited partnership. 

ERIN D, JONES 
My Notary ID# 12S408773 .. 

E~ires __ May_ 1, 20~--=-J C Q_'I Y\ J" D~~ _ _ 
Printed Name of Notary 
My commission expiresS\ \ \ :lo :W. 

ATTACHMENTS: 

EXHIBIT "A" Property Description 
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EXHIBIT A 

Property Description 
TRACT 1: 

A 1RACT OR PARCEL OF LAND CONTAINtNG 0.3884 ACRES, ('16,.9'11 SQUARE FE.ET), 8ElNG 01.JT 
OF ANO A PART OF BLOCK t21, -AUGUSTA ADDtTION, AN UNRECOROE:() SUBOMSldN S'1UATE:O 
l~I THE HARRIS AND WILSON Sl,JRVEY, ABSTRACT NO. 32, HARRIS COLlN1Y, TEI.AS, SAID 0.38B4 
ACRE TRACT OF LAND B'El'NG OUT OF Mm A PART OF THAT CERTAIN GALLED 2.634 ACRE TRACT 
OF LAND A$ CONVEYED TO 45.14 LYONS, lLC BY INSTRUMENT RECORD'ED IN HARR.IS COUNTY 
CLER!<FllENOR:P:..2.016-144199O~iKEOFF1CiAL PUBUC RECORDS.OF HARRlS COUNTY, TEXAS. 
SA10 •,3884 ACRE TRACT OF lAND 6E[N:G MORE PARTICULARLY DESCRJB.ED B'( METE$ AND 
BOUNDS AS FOLLOWS; (BEARING BASlS: HARRIS COUNTY CL'ERK flLE t-lO RP:·2016~144-199 OF 
THE OFF!C!AL PUBLIC RECD.RDS OJ= HARRIS COUNTY. TEXAS} 

COMMENCING at a½" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 Foot Right-of-Way, Formerly known as 29" Street), with the west right-of- way line Yates Street, (60 
Foot Righl-of:--Way, Formerly knovm as House Street), same being the northeast. corner of said 2.634 Acre 
Tract, same being the northeast corner of that certain called 2.2455 acre tract of land b!;l'ing the remainder 
of said 2.634 Acre Tract; 

Thence, S 00 degrees, 08'· 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said 2.2455 Acre Tract, a distance 
of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the 
southeast corner of said 2.2455 Acre Tract, same being the northeast corner and POINT OF BEGINNING 
of the herein described tract; 

Thence, S 00 degrees, 681 00" W, along with the west rlght-ofN1.ay ilne of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said Block 121, a distance of 67.67 
feet to a capped, (Landtech), iron rod found for the intersection of the west right-of-way line of Yates Street 
with the north right-of-way line of Chisum Street, (50 Foot Right-of-Way, Formerly known as Division 
Avenue), same being the southeast corner of said Block 121, same being the southeast comer of the herein 
described tract; 

Thence, N 89 degrees, 56' 01" W, along the north right-of-way line of Chisum Street, same being the south 
line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to 
a capped, (Landtech), i(on rod found for the intersection of the east rig ht-of-way line of St. Elizabeth Street 
with the north right-of-way line of Chisum Street, same being the southwest comer of said Block 121 , same 
being the southwest corner of the herein described tract; 

Thence, Non _degree~, OS' 01,'' E, a-tong with \tie east right~o-t~way line of St Eli;,::pbe-lh Street, same b~ing 
the west line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of67.67 
feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the southwest 
corner of said 2.2455 Acre Tract, same being the northwest corner of the herein described tract; 

Thence, S 89 degrees, 56' 01" E, across said Block 121, along the common line of said 2.2455 Acre Tract, 
a distance of 250.00 feet to the POINT OF BEGINNING containing 0.3884 acres or 16,917 square feet of 
land, more or less. 

TRACT 2: 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,813 SQUARE FEET), BEING LOTS 
1 THROUGH 10, INCLUSIVE, BLOCK 117, AUGUSTA ADDITION, A SUBD1V1S10N IN HARRIS 
COUNTY, TEXAS ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN VOLUME 56, PAGE 
139, OF THE HARRIS COUNTY DEED RECORDS, .ALONG WITH AND IN ADDITION TO A PORTION 
OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED·SUBDIVlSION SITUATED IN THE HARRIS 
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AND WILSON SURVEY, ABSTRAC1 NO. 32, HARRIS COUNTY, TEXAS, ALONG WITH .AND tN. 
AIDDmON ro THAT CERTAIN TRACT OF' LANO FORM:ERLY kJ1lOWN AS FARMER AVENUE 
LOCATED BETW/EEN SAID BLOCKS 1 HANO 121 AND 8EHJG BOUNDED BY THE EAST U~~EOF ST. 
ELIZABETH STREET (30 . .00 FOOT R1GHT -Of \/\JAY, .ALSO KNOVI/N AS DAN STREET) AND Tlrl E VVEST 
LINE OF YA1"f:.S STREET, (60.00 FOOT RfGHT:.Of-Nl!'A'( FORME:RL Y KNOWN AS HOUSE, STREET}, 
As DESORl:BEO BY INSTRUMENT RECORDE:0 IN VOLLJM.E 1396, PAGE t61, OF 1'Kc HARRIS 
COUNTY DEED RE.CORPS, SA:10 2..2455 ACRE TRACT OF LAND BEING OU1" OF AND A PART OF 
THAT CERTAIN CALLED 2.~34 ACRE TRACT OF LAND AS CONVEYED 10 451i4 LYONS, u.:c BY 
!NSi'RVME=N:f RECORD.ED IN HARRIS,COUN.TY CLERK F'tLE NO RP·-2016-i44199 OF THE OFF1C1Al 
PUBLiC RECORDS OF HARR.'tSCOUNTY. TEXAS, SAlO 2.2455 ACRtTRAGT OF LAND BEING MORE 
PARtiCULARL Y DESCR18ED BY METES AND BOUNDS AS FOLLOWS: (BE:ARf NG BASIS: HARR1S 
COUNTY CLERK FILE NO RP...:20t6-l44i99 OF THE OFFlCiil'.I.L PlJBUC RECORDS OF HARRlS 
COUNTY, TEXAS) 

BEGINNING at a 1 /2" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, (60 
fool Ri'ght-.of-Wa:y, Formerly. known as 29th Street}, with the-. west rlg,ht-.-of-w.ay line Y callas Street, same being 
the northeast corner of said Block 117, same being the northeast corner of said 2.634 Acre Tract, same 
being the northeast corner and POINT OF BEGINNING of the herein described tract; 

Thence, S 00 degrees, 08' 00 sec W, along with the west right-of-way line of Yates Street, same being he 
common line of said .2.634 Acre Tract, pass at a distance of 200.00 feet a calculated point for the southeast 
corner of said Block 117, same being the northeast corner of said Farmer Avenue Tract, pass at a distance 
of 260.00 feet a calcu1 ated point for the southeast corner of said Farmer Avenue Tract, same being the 
northeast comer of said Block 121, and continuing for a total distance of 391.25 feet to a capped, (Precision 
Surveyors); iron rod set on the common line of said Block 121 for the northeast corner of that certain called 
0,3884 acre· tract of !a1.1d out of ta[d 2.634 Ar:;re Tract same being ttte southeast comer of the herr:;,in 
described tract; 

Thence, N 89 degrees, 56' 0.1" W, acwss said Block 121, along the common J.irn,i.of said D.3884 A.ere Tract, 
a dfstance of 250:00 feet to acapp~d, (Preoision Surveyors), frott rod a,ct on. -the east right.<:,fe\'lay !ine of St. 
Elizabeth Street, same being the common line of said Block 121, for the northwe.c;t corner of said 0.3834 
Acre Tract, same being the southwest corner of the herein described tract; 

1hence, Ni 00 d.1igrees, DB' OO" E, along ,vith the, east rig.ht-of=way line of St Elizabeth Street sarne belng 
the west liJJ~e of said Brock. i21 , ·san'ie bi;,ing tfle common Hne of said 2.634 Acre Tract, pass at a disfaiice 
of t31.25 feet g caiculafod poiri~ for the northwest corner of said Bk:,c\;; 121, same bei11g 1ha southwest 
comer ofssld Farmer Avenue Tract, pass at a distance of 191.25 r1;1e-t a calculated point for the northwest 
comer of seid Farrner Avenue Tr.;:ict, same belrtg the southwest. comer of sald Block 117. and c9nHnulng 
for a total distance of 391 :25' feel to a capped, (Precf:sfon Surveyors), Tron found for the i.ritersec;Upn of t:he 
east rfght=or~•1V<:1Y Hne of St Elizabeth Street wltri the south righbOf~way !in,~ of Lyons Aventie, for the 
northwest corner ofsa1d Bior;:k 111, same b~frtg, the northwest corner of se1d 2$S4 Acre Tr{3ci;, same being 
the northwest corner of the herein described tract; 

Thence, S 89° 56' 01" E, along the south right-of-way line of Lyons Avenue, same being the common line 
of said Block 117, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to the 
POINT OF BEGINNING containing 2.2455 acres or 97,813 square feet of land, more or less 
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RP-2020-363056 

# Pages 13 

08/10/2020 02:28 PM 

e-Filed & e-Recorded in the 

Official Public Records of 

HARRIS COUNTY 

CHRIS HOLLINS 

COUNTY CLERK 

Fees $62.00 

RECORDERS MEMORANDUM 
This instrument was received and recorded electronically 

·and any blackouts, additions or changes were present 
at the time the instrument was filed and recorded. 

"Any provision herein which restricts the sale, rental, or 
use of the described real property because of color or 
race is invalid and unenforceable under federal law. 
THE STATE OF TEXAS 
COUNTY OF HARRIS 
I hereby certify that this instrument was FILED in 
File Number Sequence on the date and at the time stamped 
hereon by me; and was duly RECORDED in the Official 
Public Records of Real Property of Harris County, Texas. 

COUNTY CLERK 
HARRIS COUNTY, TEXAS 
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NOTE 

$14,874,622.00 August 7, 2020 

I. PROMISE TO REPAY. 

FOR VALUE RECEIVED, FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a Texas 
non-profit 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 
FOURTEEN MILLION EIGHT HUNDRED SEVEN1Y FOUR THOUSAND SIX HUNDRED TWEN1Y TWO 
AND NO/100 DOLLARS ($14,874,622.00), 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 ST. ELIZABETH PLACE 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 4514 Lyons Avenue, Houston, Harris County, Texas 77020 ("Project") 
which houses or is to house low- or moderate-income persons. Funding for the City Loan is being provided 
to the City pursuant to a 2002 and 2017 Community Development Block Grant Disaster Recovery program 
funds awarded by the United States Department of Housing and Urban Development through the Texas 
General Land Office ("GLO") and is subject to the terms and conditions of a contract between GLO and the 
City. The Loan is a community development activity undertaken by the City and authorized under Chapter 
373 or Chapter 374 of the Texas Local Government Code. 

The Loan will be advanced in two tranches. The first tranche ("Tranche 1") in the amount of FOUR 
MILLION SEVEN HUNDRED THOUSAND AND NO/100 DOLLARS ($4,700,000.00) wlll be advanced for 
acquisition and soft costs for the Project and the second tranche ("Tranche 2") in the amount of TEN 
MILLION ONE HUNDRED SEVENTY FOUR THOUSAND SIX HUNDRED TWEN1Y TWO AND N0/100 
DOLLARS ($10,174,622.00) will be advanced for costs associated with the renovation and rehabilitation of 
the Project and both Tranche 1 and Tranche 2 shall be advanced in accordance with and subject to the 
requirements set forth in the Loan Agreement. 

II. TERM. 

The term of the Loan shall commence on the date on which Loan Documents (as defined in the 
Loan Agreement) are executed (the "Closing Date") and shall mature upon the last day of the Affordability 
Period (as defined in the Loan Agreement) (the "Maturity Date"). This Note is secured by and entitled to the 
benefits of a Collateral Assignment of Note and Liens of even date herewith executed by Maker to the City 
covering the Owner l..oan and the Owner Loan Documents, including the Deed of Trust executed by Owner 
to Tom Mccasland, Trustee, covering fee ownership interest in the Project, together with the buildings and 
other improvements now or hereafter erected thereon and the personal property attached to or used in 
connection therewith. 

III. PAYMENTS. 

No payment of principal or interest shall accrue or be payable under this Note during the Approved 
Construction Period except in the event of a Default (as hereinafter defined) during the Term of this Note. 
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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 maturity of this Note, if no 
Default has occurred which remains uncured, the amount of any remaining deferred principal (hall be 
deemed paid upon the Maturity Date. Upon the event of a Default, the outstanding deferred principal 
balance together with accrued interest thereon shall be immediately due and payable, without notice or 
opportunity to cure. 

Notwithstanding the forgoing, after the expiration of the Approved Construction Period ,until the 
Maturity Date, Maker shall pay an annual installment equal to the lesser of (i) one percent (1 %) annually 
on the outstanding balance of the loan plus accrued unpaid interest, if any, or (ii) fifty percent (50%) of net 
cash flow. The annual interest payment or non-payment of such interest shall be accompanied by evidence 
acceptable to the Director documenting cash flow or lack of sufficient cash flow. The first installment of 
interest shall be due on __ , 2023 and subsequent installments of interest shall be due on the same day 
of each year thereafter. 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. 

For purposes of this provision, available cash flow shall mean net cash flow as 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; (2) security, pet or cleaning 
deposits, if any; (3) payments from the Replacement Reserve or from Operating Reserves; (4) payments 
or reimbursements from insurers or other third parties and used or to be used for restoration, repair or 
remodeling of any of the Project Units or other improvements; (5) capital contributions, grants, proceeds of 
any permitted sale, transfer, exchange, refinancing or other disposition or encumbrance of all or a portion 
of the Project; (6) condemnation proceeds and awards in place of them; (7) tax reduction or abatement 
proceeds; (8) loan proceeds; (9) deposits made to operating reserves and to the replacement operating 
reserves; and (10) payments of the deferred developer fee. 

For purposes of this Note, the Approved Construction Period shall mean twenty-four months from 

the Second Tranche Closing (as defined in the Loan Agreement) which shall be no later than July 31, .2020. 

IV. DEFAULT; ACCELERATION. 

If a Default exists, the entire debt represented by this Note, consisting of the outstanding principal 
balance and all accrued interest thereon, shall, at the option of the holder hereof, become immediately due 
and payable, and except as provided in the Loan Agreement, without notice, presentment for payment, 
demand, notice of nonpayment, notice of intention to accelerate, acceleration, or other notices of any type 
which are specifically waived, time being of the essence hereof. Payee's rights under this paragraph shall 
be in addition to any other rights or remedies it may have under any of the Loan Documents, at law or in 
equity, to enforce Maker's obligations under the Loan Documents. During the continuance of any Default, 
interest shall accrue on the outstanding balance of this Note at a rate equal to the lower of the highest rate 
permitted by applicable law or ten percent (10%) per annum ("Default Rate"). This Note shall be recourse 
to the Maker. 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. PREPAYMENTIMODlFICATION. 

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. 
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VI. APPLICATION OF PAYMENTS. 

Each payment made on this Note shall be credited first to accrued, unpaid interest and the 
remainder to principal. 

VII. 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 the Loan Agreement 
between the parties, 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 
modification is sought. 

VIII. 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 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 due 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 
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Agreement is in excess of the Maximum Rate, the interest chargeable hereunder shall be reduced to the 
maximum amount permitted by law. 

X. LA TE PAYMENTS 

If a payment is not received within ten (10) days of the due date, a late payment fee of five percent 
(5.0%) of the payment amount will be charged. 

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. 

XII. SUCCESSORS 

This Note shall be binding upon the parties hereto and their respective successors and assigns. 

XIII. JURY WAIVER 

MAKER AND PA YEE 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 
ANYWAY 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 BElWEEN 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 BElWEEN THE PARTIES. 

XV. RECOURSE 

This Note shall be recourse to its Maker. 

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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Signature Page to 
Promissory Note 

EXECUTED to be effective as of the date first written above. 

St. Elizabeth Place 

MAKER: 

FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, 
a Texas .,9-o~profit corpora· n 

~ ,' 
By: L/ ,<;.·::.__-~--------

Charles Turner 
Its: Chairman 
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AMERICAN TITLE COMPANY 

Gl•·E:07C8IS-1XXD.l.l. 
RP-2020-363057 
08/10/2020 ER $98,00 

l{Vhen recorded, return to: 

THE CITY OF HOUSTON 
P. 0. 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 

ST ELIZABETH PLACE 

From 

ST. ELIZABETH PLACE LP 
a Texas limited partnership, 

as Grantor 

to 

TOM MCCASLAND, 
as Trustee 

for the benefit of 

FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION 
as Beneficiary 

ATTACHMENT C 



r---
1.() 
0 
CV) 
(0 
CV) 

I 
0 
N 
0 
N 

I 

0.. 
0::: 

DEED OF TRUST, SECURITY AGREEMENT 
AND FINANCING STATEMENT 

THE ST ATE OF TEXAS §, 

COUNTY OF HARRIS § 

That in consideration of certain indebtedness hereinafter described, justly owing by ST. ELIZABETH 
PLACE LP, a Texas limited partnership ("Grantor"), to FIFTH WARD COMMUNITY REDEVELOPMENT 
C0RPORA1ilot~, c:i, Te.xas nonprofit corpora lion ("Benefioia fY") and in conslder,;3tior. of the sum of Ten and 
No/700 DoU~rs{S10.00) a.no: oU1er valuable consi1deration p8id lo the, .Gr;:inlof\ the ruceipt and sufficiency 
o•~ wl7lch- tire hereby ackno,wje,ciged,. Grantor l1a,s GRANTED, ASSlGNED, TRANSFERRED and 
CONVEYED, and does hereby GRANT, ASSIGN, TfMNSFER -and -CON-VEY unto TOM MCCASLAND, ?is, 
trustee ("Trustee"), all of the following described property is collectively referred to herein as the "Property": 

A All of Grantor's right, tltle and irtteresl, whethiu now or l1ernalter arising, in and to.the rea1 
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 adsing, in and to all 
buildings 1:ind other improvements now or hereafter placed on the Land, as well as all appurtenances, 
betterments and additions thereto (~Improvements~); aH1 and singular the rlghl.s, privHege:s, h.eretji.tarnent& 
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 ct Gr~ntor\;, ~!ght. fitle an.ct inte,est, whether flow or he.reEifter?idsing, in andi ki .al'\y and 
ail p,lumbing, e~ei::.trica!, heatlng, cooling and other eqvlpmeril and al! buiJdlng materials a11d other goods. of 
every type, k.lnd and charncter that ate now or here.after situated upo11 the L21111d and whl<;:,h (l) are 1ntendedi 
to beJncorpo<ated in.kl the Improvements or GO arl;l rn;rw, or hereafter become, fixtures -attae:11.ed to tn0 Land 
or t.he tmprovemEmts; _any and ail other goods of every' type, kind and charsclf;,r, in:C!ud.ing without l.imltaO~n, 
all appn!'inCe$, furniture, fixtures, inventory and equipment now owned or hereafter acquired by Grantor that 
am now or h~reafler situ.ated: upon the Land (whether or not situated within or attached to the 
Jmprovsments) and that foc.!Hlate the use: and occup.a.ric)< of the irnprovernents foJ lhe pu.rµose for 111hlch 
they wern or are to be corr:is,truct@d; all, plans rmd -specmcatioris for the Improvements, Pil rights Df Grantor 
1µr.,der all ex-Jesting and future laasts's., c9nstrucHon, mak1teoance and other conliacts crJverlnti or relating to 
the Land. or thCJ! lrnprov0mer,1ts, ari ten1;:1r1ts deposits made pursuant. t{l or in conn~Gtlon with SUjC:~ leasesi: a11 
rights of in-gress and 0gres5, easern~rits, wal$r and wastew9ter rights, andi lo the e>:te0t o5!iigM;b!e, a.JI' 
Hcenses, parrnlt$, fr?"ncnlse~ .• ce.rUNca\es, acco.unh.,, instrtiments-, Chatt&\ pap.er, docun-ienls, a,greerrrents-, 
contracts:, including; without limitation i;ioy agreements wltn the UnitEJd States Departnwnt of Housing and 
Urban 1:J.evetopmeritt {to the exfe.nt assig.nable).. and g1e!lerat lnlang:ibles, and all dg1ht~ Df Grantor in and to 
any developrnent rights relatrng to the Land or the Improvement& (including, wilhouklit~nltation,, 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 avail~ble With respect tu the Prope·rty but excludtng any Historic Tax. Credits avciil9ble pursuc;1nt 
to Federal law or any Historic Tax Credits available pursuant to the laws of Texas, each as amended, 
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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 (8) all awards made for the taking by eminent 
domain (or by any proceeding or purchase in lieu thereof) of the Property, including awards resulting from 
a change of any streets (whether as to grade, access, or otherwise) and for severance damages. 

F. All of Grantor's right, title and interest, if any, in and to all substances in, on, or under the 
Land which are now, or may become in the future, intrinsically valuable, that is, valuable in themselves, and 
which now or may be in the future enjoyed through extraction or removal from the property, including without 
limitation, oil, gas, and all other hydrocarbons, coal, lignite, carbon dioxide and all other nonhydrocarbon 
gases, uranium and all other radio;:ictive 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 
trme 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 wliomsoeve.r claiming or to claim the same, or any part thereof, 
subject, however, to the permitted encumbrances set forth on EXHIBIT B attached hereto (the "PecrrniHcd 
Encumbrances") and the liens securing the Senior Note (as described below). 

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 certafn loan Agreement {the "lo,m Agrtte.ment"J exee1ited: or to. bB executed between 
Grantor and Beneficiary (which incorporates the terms of a certain other Loan Agreement between Grantor, 
Beneficiary and the City of Houston ("City Loan Agreement") relating to the Property) and the full and 
prompt payment when due (by lapse of time or otherwise), of the following indebtedness (the 
"Indebtedness"): 

A, 1,Q..a_t), AU ~ums, im;Juding principal, interest ,;1nq attorneys' fees, cci1l0d for i:n thatcerti:iin promissory 
note (the "N'ote'') executed by Grantor payabie to the o,dHr of Beneficiary, in t'he prirn;:ipal amo'l.mt ot 
FOURTEEN MILLION EIGHT HUNDRED SEVENTY FOUR THOUSAND SIX HUNDRED TWENTY TWO 
AND NO/100 DOLLARS ($14,874,622.00), which Note evidences that certain loan from Beneficiary to 
Grantor of the amount set forth in the Note (the "Loan"), and which Note bears interest at the rates therein 
stated and provides for acceleration of maturity should a Default (as defined in the Loan Agreement) occur. 

B. Other Sums. All other sums owing by Grantor to Beneficiary or other holder(s) of any part 
of the Indebtedness or becoming due under the Loan Agreement or under the City Loan Agreement. (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"). 

C. Other Obligations. This Deed of Trust also secures Grantor's performance under certain 
Restrictive Covenants with respect to the Property executed by Grantor in connectfon with the City Loan 
Agreement. 
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PAYMENT OF THE INDEBTEDNESS; 
DEFAULT; ENFORCEMENT OF TRUST - . - .___,.., 

A. Payments. If the indebtedness is fully paid and if all of Grantor's covenants and 
agreements herein and in the Loan Agreement (including the incorporated provisions of the City Loan 
Agreement and the other Loan Documents are fully kept and performed, and if no Default then exists, then 
this conveyance shall thereupon become of no further force and effect and shall be released by Beneficiary 
or other holder(s) of the Indebtedness upon the written request a_nd at the expense of Grantor. 

a.. Enf,gr_oe.me:'JL Bui if any Default (as. denned tn the io;;Jn Agr$emarit} exists, lhe· WhCile o! 
the· lndebtr;,dn,ess. shall al thEJ, optlon of Be!ileficlary, wit'hou~ notlce: to., Grantor or: any -0ttwr pt\rson, Whit:',h 
notice. Js, he-reby waived, ber;orne frnrnediate·ly dtJe and p.:iyabJa ?.or1d' thereLtpon, or at any fime HiiE:Jrea;fter 
thal th,e lndebiediness,nrany ps.rt th~reofremains 1Jnpaid, it 1;J1;3Jl,be the duty bf the Trustee., or the Substltµ.ite­
TrnstBe,, as hereinafter defined, at the, WqUE;l$t of Bene.ticla.ry, -0r .the llolderts) of 01e Indebtedness, Which 
request shall be.presu,rAfld, to enforce• this rn..1st ti,nd to sell, .as an entiiety, or In parcels-1 by one s~le or by 
severa,i $8;les., hekJ ~rt one ~i.rne or at diffenc:n:t tirnes, as the Tn.1st.ee .ictln.g may elect (a.ti rlgt.ts to a. 
mars-hating of Granfoi's $S.-~e:ts, including: Propertj, orto a sal:e in inverse grder o.f aliet)ation,. bei.ng hereby 
expr-ess1y wafve:d by Grf;lntor), the ProperW in the county in whk,h lhfi Property, or a p~rt qt the Property to 
be sold,. ls s.lhuatedi (th~ "Co umty.'') at such area atthe courthou5e: ctesignated: by the Con1rnisslbner.ts Cotirl 
of the. Counly ~s th~ anil;'f. where sales are to \c;Jke place, or ii no area is: desi,gm3.ted, al the door o.t, the 
County C:ouirtho~fri;;, ~ach sale to be made ·on the first Tuesday· ofci <;;alendcir- rnont)7, betwf!en1 lhe h6uts of 
·rn:oo A.M. and! 4:00 P .M. !6 the lifghest bklder for cash at pubHc ¢-1.l.Jctfon, after both po~tlrig or causing to 
be postedi written Qli' printed notice of the Un,.o t:l11cli~iding the essllest tim~ at which th·~ sate wm occw), pl.ace, 
and term _of sal~ i;lt th~ <;/:got of lhE'! CourtholJse of the Co.ur,ly a11d Wing or OfJWSing fo be fi1~ a copy of the 
notlce in the Qffi~~• or the CocUnty Clerk of tile Courity., for at least tweniyno.ne (21) days precedi11g th~ day 
of salf.l, and to exflcu:te and tci deliveIT to th0 purchaser(s) at each such sale proper co~vey,;;1,r1ce(s) of the 
p,rop.erty interf;'}st soid, with geni;-ral, warr~nly of tLUe bindl:ng upon Gran tor and U"ue suc.{:sssors ar4d assigps 
of Grantm; or eenMH;:iary or olner holder{~) of the !indebtedness may foreclose or caus$ to be. fornc:1osed, 
the Lien of this D~ed o.f Trust, fn Vv'hole or In part, thmvgh judicial foreclosllre o:r in ~my rnam1ecr as may at 
any lime. b.n awthmiz.ed under !he: statLJtes of the Stal~ of Texas. In a,ckliHor:i, tne hohfor(s) of' the 
lndebtedne,ss t.o wnlch the, power is r~la.ted shall:, at leas\ twenty•one (21; days prece:diri:g thi;i date ot sale, 
serve wr1tten n.oflce of the propos,ed: sale by certlfied mail on each per.sew obliga!e.d lo pay the I ndebiedt,e,ss 
according1 to the records of the- hoider(s). Service of th~ notice shi;jJf be compl~tE";:d uip<m cteposii of t_he 
notice, .e.nclos-etj in a po·stpald wr;;ipper, properly ;3ddresssd to each c;J~blor at the mo,-;t recent address a~ 
~hown by tli'le records· of the. ho1d!;!t(s} of lhe 1ndebtedness, in q pos-t otfic;~ or officiaJ depository vnde.r the 
care and cuslody ofthe United, State,s. Postal SefYice. The i\ffidavlt of a(ly pers.on hav1ng lrnowledge or lhe 
facts to tha effe\,~ irlat servic~ was ·completed i;;naH be- prlma focle evidence of the fact of se rvlce. No Mlice 
of the sale or salres other than: that herein p-r.ovid€<l. for need be given to Grantor or .;iny other person or 
pa.rty, and any other nqticl;l is hernby w-ailfE;Jd. Beneficiary or o:ll'1er holder(s} of the Indebtedness sham have 
th€.· right fo. bf)come the purchaser at c:1n,y sate to the sarrw: extent as any other party, being th,e highest 
bidder, and in lieu of pa.yin9 c;-8.sh r.riay credit the, amo1.mt or tn-e bid upon the lndebtedne,s.s, up to th,e f'ldl 
-amount of U1&1 l'nd'e:bteclne-.ss 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 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 ,prinqipal, interest and attorneys' fees owing as part of the Indebtedness). The proceeds of each sale 
paid to Beneficiary may be applied by Beneficiary on the l'ndebtedness 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. 
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Ill. 

UNMAl"URE,O iNDEBTE:.DNESS 

If ar,w Defauilt e:~is1is, 8eneficlary o,r otf.,i:;r 1·1older{s) the1eo( snail, iri additkH\ to any remedi0i!i 
aval]able. to Benefid8ry at ~aw or in equity, have the option lo proceed with foreclosure in s.alisfaotion of 
such i!e.m or items, either through the co1J1rt:s or by dkecting, lhe Trustee, or tfie S1c~bstltule Trustee,, a,s 
hereinafter prov1d.'ed for, to proceed a.s if under a foreclosurn. condu1ctl11g tne sale 13s her-e1ri providGd and 
without dedaring t1113.' whole debt due, and ifa saie ls made bec?91se ofrs1:1ch De,fat1ll,, the sQI~ rnaiy be marJ.e 
subj~ct lo the unm<1t:ured part of lhe 'lndehledness, · but ss lo th.e umriatur~d part q;f the. Jod\"!bledness, this 
Deed of Trust shall remair,11n 1uil force and effect Ju:st as though no sale hci.<l be·en made u:nder the provlslo r\S 

ot this patagrnpl'l. Seve.raJ sales may ba made tmreun.der without exna.u1sHng the ri~M of sale- for any 
unmat:ured .part ofilia Hndebt'edness, it belng Urn, .purpos0. hereono, pr.ovtde for· a forep~osure and sale· of lhe 
Prcip,ert.y, in whole or in part, f•f any matured portion of the lnue:tjfe.dness without e-xhm,i~ti~g the powernf 
tamclos,l!rn arid the. power to selt tlia Property, i11 wnqle or 1n pMl, fot any .other pact of the Indebtedness 
subseque11tly maturi11g. 

IV, 

sua·srrrurE TRUSTEE 

In case of the resig11atio11 of the Trustee, or the inability (through death or otherwise), refusal or 
failure of the Trustee to act, or at the optio11 of Be11eficiary or the holder(s) of the Indebtedness for any other 
reason (which reason need 11ot be stated), a substitute trustee ("Substitute Trustee") may be named, 
co11stituted a11d appoi11ted by Beneficiary or the holder(s) of the lndebted11ess, without other formality tha11 
an appfaintmerit and deslgnat1011 in- wrl!ir19; the appointment and designation shall be full evidence of the 
right and authority to make the same a11d of all facts therein recited; and this co11veyance shall vest in the 
Sub~Hhite 1ru~tee· the title, power a11d duties herein conferred 011 the Trustee originally 11amed herein a11d 
th,EH;:.onV@yanoe oftl,e.Su.bsntute Tru,stoo l.o the p1.11rdws:er{s) a.tany sale sti.@11 be equally vs lid a11d effective. 
The. r1ghf lo appoint a. Subs\1\ute Twstee shall extst as often ?nd wherieve.r frorn any of said causes, lhe 
Trus.te.e, ori;ginal or Subs:UMe,, resign$, .or cannot, wiU not, or does no1 ac~ or 'Beneficfary of the hoJd.er(s) 
of.a maJo-r,ty oftne. lnuebtedness des:iir:e to appoint a new Trustee, No. bond ~hBU ~ver be requlreci or t.M 
Tn.15tee, original or SUb:5tft.Ll!te. The reoitals irr s:ny c-onveyance ima,de by the Trustee,, origin~./ or Substitute,. 
s.hqll be accepted <3;nd con(;,tnmd in court and elsewhere a.·s prlrna, t1:1c1e evidence an~ proof of' tlii;i foots 
recited and no other proof shall be required as tn the re,qu.e~t by Benefjcjary or the h,a!der(s) of a n1ajority 

· of the lndebtednesS' fo the Trus~e.e lo e1;1fowe this Tru~t or a,s to tile nriHr;e ot or holdlng of the sale, or as 
to- lcl.ny parllcl;l1ats tllerJ§of, or as to the resignation c!>flhe Truste~, original or Sub$tllut~. w :a$ to the inability, 
rnfusi;l'i or fa,il:u!ie of the Trnstee, original or Substitute, to act ot ;fa to, the 8_1ectkHi- or· 8-enetlc:i~ry or the 
hc>lderi{s) of a majoriW of th~· lndl!ibtedness to, appoint a new Tn1s,te-e, or as, ta appointmp,nt of s Sub$tlt11te 
Trus:li;!c, ~nd all prernqufs.l!es oI th0 sa1a shall be prni.11rned to have been performed;, Ellld each !=!ale ma,cie 
under the powe(s l1ett;)jJ19ran-ted shall be, a perpetual bst ag,a.lnst Granier and me success.ors and assigns 
of Gra11tor. 

REPRESE.NJATIONS, WARRANTIES, COVENANTS AND AGREEMENTS OF GRANTOR 

For the purpose of better securing to Beneficiary the payme11t of the lndebted11ess, Gra11tor 
represe11ts, warra11ts and covena11ts to Be11eficiary as follows: 

A. Title, Authority, a11d Performa11ce u11der Leases. At the time of the executio11 a11d delivery 
of this Deed of Trust, Gra11tor 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 encumbra11ces a11d charges 
whatsoever except for the liens securing the Senior Note and the Permitted E11cumbrances. No 
assig11me11ts or pledges are currently in effect with respect to any leases of or re11tals or income from the 
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Property 0xcep,t for a::;J;;.igr,,rnE.rnts and/or pledges to Beneficiary and those expressly stated in EXHIBIT B 
and those secur[ng the Senior: Note•, and untn the Indebtedness is folly paid, flt whic;h time this Oeed of 
Trust will be 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, 
assessments1 charges, and insurance premiums as they become due, all as reasonably estimated by 
Beneficiary, which sum shall be held by Bengflciary {or by a banking un~fiMion se!ecled by BenefiGh:iry 
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 
lostltijjlon), an add.itkmal funds as are·necessary to remove the r;Jeficienc.y, H the lndebtednes-s is for ciny 
r_eason de.clared immed:rately due ar1d payflble, li.mds held: by (Dr on behalf ot} Beneficiary for payrw=:rit of 
t,;3xet\ a$sessmenls, cha.tg.as or prerniwT1s as her~in provided may,. at. Ben,eficiary'~ 0lectk1n, be appHeu on 
the Indebte.dness in any ma,nner a$ Benafk::i;ary so. elects. In the evenl that GrMtor ls esprowing with Senior 
L!;!ride.r {as O:l?flned belo.w} a sum for paymef1l' of !a,-x.es, assessm.1;1ntsi charges. and: !nsur;:i;nce prerniums 
antj Stich amour:r!.ls sufHt:1eriUo fully discharge such ti:,xes, assessmen'tt,, charg:es and insuvarice preml;ums, 
Benefmlary jg;,e~s riot tn f(tjquke an additional .e.scrnw depo~i.t urioor tllis paragraph. ln tne. event tl~at 
B1;.perJci~ry dqes not recquire the escrow d-e.posits described h1 the paragr~p!l, G'fantor s.h;;ilf provide 
Be~elidar,y with wr:Uten e:vi<lerice thal· (i) al,h:1pplic-able bxes and .as(;;egsrnen\s hrwe be,ei, paid a.Uea:st thirty 
{30), days: prior to delinquency and {ii} a.11 lmurance premiL1rn1;i h,ws be,en pa]d! ttiiirty {30·1 .dc1ys b~fore: the 
renewal date 9f the applloable polities. Grnntor shall duly pay ar:10 disQharge, or c,rnse. to be_ paid and: 
dis<;!:iarged, <>.H t~xes, as.,S€ssrnents, cJ1argsl'l, arid insurance premhJms before they become, pasl due. 

C. Insurance. Gran tor 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: 

(1) 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 µar;t thereof Ms t;een or at any Ume durifi1g the term of \his Deed of Trust or 
any extension br renewal thereof is designate:d as a Hood-prone or nood-risk area pvrsuant to U,e Flood 
Disaster P°fotecllon Ac.t of 19•73 orthe Na.tional Flood Insurance Reform Act of 1994, as. e8ch have been or 
!Tl,?jy be ?fTilelilcled, or a11y sucr;:~ssor law, Gran tor s.t'1au· obta.111 flood im:1;ra11,c-e lri such total a,moci,nts as 
Beri1;.ftda1y may from time to time require and shalli otl1.erwisecomply with Hit-': requkenaen.ts of the N-;:iHonal 
Fl@d lnl'>urance Prog:rnm as, s~l fo,rth in the Fliood Disaster Prote.r;~tion Ad or 1973 or th(!) N~tlonal Flood 
Insurance Reform Act of 1994, or any successor law. 
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All insurance required under this Deed of Trust and the Loan Agreement shall be fully paid for, non­
assessable, and such polk::ie~. shall contatn such provisions, endorsements, and .expiration c:Jates as 
BeMildary shall reason~1b1y rnquir<::. Such policies shall be issued by insurance companies authorized and 
licensed to trar.sact business !:'1 tl\e Stale of Texas wlth rnling~ acceptable to Beneficiary i'1 its sole cni.d 
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 maint1;1TI1il the Property in good operating condi.tion and repair at all times, ordinary WE.;.a.r 
and tear and insvr~d casualty 0.xcepted, will r10t remove, or demo!i:;;n the bu1!d\r,1gs or oihe{ improvements.; 
no!/ pr hern_o;fte.r. coristitu:tfa11g a pa:it. :af lhe Property, or alter tl1e design or ~fructura1 c~nracter of any 
btJ1ldmgs or 1rnpro~Jern011ts uriless Beneficiary shall frrstc-011.senl tnern\o in wrillng, which consef!t shall be 
grnnt-ed or der.led in Beneficiary's reasonable discretion, and will comply with all laws, ordinances, 
regulatlons,-co'ifi;mants, coridilionsand restrictions affecting lhe Property or tile use thereof, wh.ich Gonsent 
shall rlO\' be: l)rneasonab1Y wi.t.hhe1d, delayed or conditioned, Gr::1ntor will not seek or ~c.quiesce in a zoning 
redassificBtion of al! or any portion of the Property or grarit or consent to ariy 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. 
Gran tor 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 ~u of lts obligations wnder .the other Loan Documents and agrees to be bound by the 
reprnsenh:,tir:ms, warrantle$ and covenants made by Gr-antor contained in ffi@ Lc;,ain DoctJrnents. AH1 of 
representations, warranties and covenants contained in the other Loan Documents are hereby fully 
incorporated herein. 

F, Ca!';-Uaity and GoJajemITTmipf\Proceeds:, Subject to the: terms of the to:;in Agreemelilt and 
the lint-erc,edHor A9re0ment (as .defaled belo,•i}, in the event nf' a~y uire o,r othec qasualty to thEal Pr,cJpert.y or 
emine11t domain pro:::;eecHngs resulUng in candemna·\ioo of the Property a, any part thereof, Gmntor shall! have 
the rlght to rebuild the Property; and lo u~e t1!! available insum,nce or condernnatiol) proc0eds th~refor, pmvk:Ued 
th:t:1t (a} s,uc;h proceeds ;3:re. su,ffic[s.nt to· lfoep th~ lndebtednes{> ln bal~:nce and rebui1d the .affected portion of 
the Property In a manner tfia.t provides,. adeqtiic!\tr security to Benetkiary for repe.yment of the hid:ebtectness or 
tr such proceeds are 11rr1sufficiecrit then Grantor sha1l l1ave funoed any deficiency, (b} 'Beriefi.ciary sha.1! ha\'€/ ihe 
rlg!)t to nppro11e pl1;1ns and s:pec(fica.tiorts (or ant m,3jor rebt1lldlrig cind the r:ighl lo spprQ'v1:: distiursements of 
k1suranr;;e or condemnatlon proceeds for ~ebuilding u,nder a construction e(icvow or similar arrangement, 13;nd 
(c} :no Default then e'l:lsts under the Loan Docl;lme11ls that will not be cured 'by rnbuildirig the affected portion ot 
the Property. If the•casual:ly or ¢ondernnatibn affects only p.1rt of lhe Property and lotal rebuilding i~ inf-ea~ible, 
then proceeds may be used for partial rebuilding arfd partial repayrnerit of the liidebtedneS.s- in s rntinn.er that 
provides adequate security to Beneficiary for repayment of the remaining balance of the Indebtedness. 

G. Fallii,!ffJ lo Pa~~, AU, ta:<~s and arw sssessments thst are due c:ind payable affecting; the-
Property ~hall be pc!ld ainct discharged in full prior lo; execu.1ion and delivery ofthi~ Deea cifTrus.t, oni,,· they 
subsequenitly becorne due fmd p-.:1yable a:nd pr1or to ctel[nq1Jency. If Gran!or falls. to pay ~ny tax, 
assessment, charge nr tn~urance pve,mf\'lm .,:\TTec;;tii"1g the Property in ac::cord;;i,rn:x~ with Uw, terms of th11;; Oeed 
of Trust, Bene.flclauy may, at its option, pay tM same, or· If -Gm.ntor feiJs to perform a.ny of G[anfor's 
covenants or agffer;imenls set forth i1'l this [)eed of 1wst in accordance, with th.o tern1s hereof, 81:,nefidaty 
maiy,. at its option, cwrect or cause to be corrnckid ttie same and pi3y a11y sums in cor1necHon tllerew1th as. 
Beneficiary shalt; o·etenmfM to- ba rioc.'e,ss.ary or t\tMssblie, and! 8.!ll taxes, a6sessrnenls, charges, iriSl;]rance 
p,remiL,m-is and sums. paid by B@Mlld§ry un c;qn11ectlon wit11 wch matters (coller.:tl\lely, whether on~ or rno1;e, 
an "Ass12ssment") shall bG f,mrMdiafoJy rnpayable by Grantorto 6entl:Hda[y, together with intelie.St on ea.ch 
amount at the default rate. p,ovide.d In the Nc;i~e frorn the date the sum is paid by 8enefk;lary, ui1tul. the s'Bme 
is refonde::d to Benetk:iary ar,d al! sD,ch amounts and inter,est lherson, sh'all be secured hNeoy as par!: of 
the Indebtedness. Notwithstanding the foregoing, Grantor shall' have the dght to obje.cl l;lfld prole&t to a,d 
valorem taxes on the Property in good faith ar1d with due diligence provided that (i) no Oe,fault exista: winder 
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this Deed of Trust or any of the other Loan Documents, (ii) Gran tor gives Beneficiary prior written notice of 
its intent to contest an Assessment; (iii) Gran tor 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 
proceedin•gs, (B) Grantor has taken such action:;; as arn re.quired or perrtiilted to atc;ornplish s stay of any 
such sale, and (C) Gran tor has either (1) furnished a bond or surety (satisfactory to Beneficiary in form and 
amount) sufficient to prevent a sale of the Property or (2) at Beneficiary's option, deposited one hundred 
fifty percent ( 150%) of the full amount necessary to pay any unpaid portion of any Assessment with 
Beneficiary; and (iv) such proceeding shall be permitted under any other instrument to which Gran tor 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.. .t)efou[t. SubJe.r,t to applicable notice provisions and the other terms of this Deed of Trust 
i;llnd the othef loan Documents, lf a Default (Eis defined in the l•ci.:n Agireerr.iant} occurs, the whole of the 
Indebtedness, at the option of Beneficiary, shall become immediately due and payable, without further 
notice or demand. 

. J!, It.,nancy atJ~,uffernn~g~ fQJk1w1ng any safe· of Uwi Property, or any part themof, uride( the 
provf.sfons of this, Deed of Tn:.tsl'. ~nd lo th<3 exfont per-ml-sslble under appHcable: !aw,. Grnntor shalt be 
obligated to lrnmediale1y \f;:lcah'J tlls premises .snd prior to such vi:'.!c:0t1011 that\; b0 a tenent at siJffeRi,ncg of 
the purnliaserof the Puopert~ said and she.1,1 ba subj,ect to evk.,tion in an t;ldion oHorcib-le detainer; provided:, 
th~ provis.lons·ot this Su.tipa!'agrflph J shall ~e- sub}ect to any s.grnernents ni~de; lri \Vriillng by Be-neficia:ry 
with reference: to any exjsting and/or fUtufa, le~&es; prov1derl, f(s)ri.her, to the exJr.=:ml permm'ed under 
sppHcablf:l liaw, the p-urchas,er atr,;ny foreclosure sale shaU have the opti,on to• aff\fm .any tl:1e,n !;!Xfisting leases. 
or lenfmcies; at otherwise to succeed to the rigJ,ts (}f Grn.ntm th8reu1ntlsr: · 

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 ofTexas and disclaims and renounces all and every such claim 
thereto. 

M. AdpJtjormLTrnnsfers anllf}c.Urr;)W?!lyBS. Be11eJic1ary stwH have the right to declare the 
ln,debtedne$S se-cureo hereby imrna<liatelij owe and1 payable in the. event the Gr,antor 1;,ells, transfers, 
a.~9lg:r-is1 or cqnveys. its intare.st,. 1ithGther volunt0rlfy or, lnvoluritaril/y, in lhe P'mperty, ur any pc1xt thereof, 
wftnout. the, prl1of written GDris0nt of B.enefic:i:ar1, such consent not to b~ unreasonably withheld, del,'ayed ot 
ooridititiniect prTii the event any junfor or sub:ordirvate m.ortgage. lief', deed of trnst or olher encumbrance is 
plac;::~d upon the Property viithoui the -prlor written consent of Benefficia!Y, providv:d the foregoing sh.all not 
prohibit the removal of wom or -obsole!e Fer.sonalty that ls replac~d with new items of the s,;1rnB or sim1Ja,r 
quality, J;f Beneficiary ooris®nts. fo the Sl~le, transfer~ assignment, or conveyanc~ of Gmntor's interns\. lri the 
Prop¢rty, or a'ny part tnernof, snd waives in writip,g its right to accelerate the lndebtedn@ss se..cured rrereJ:iy 
as provide>(;! in U1is Subpar.'l,graph M, Benefidacy niay require that !he transfere:0 aScswrne ali tl:.0 obfigatlons 
ofi Gmntor 1iJnd0r thi1s De,i::£d of Trust, the Loan Agreert1ent and ttm Note in a ft?rrn reasonably acceptab!e to 
Beneficiary and its· leg al oom1set. r or p urp,oses of. this S ubparagrnpb M, "tra,nsffer" of the. :Property lncl ude.s 
~riy· d:irevt or indirect tr1:insfer of ar1y r>enefidal ownanihip In Gmntm (except as iil.1lowe_d. by the. C!ly Lo<;l,n 
Agre,ernent) or the g1en@r0.i partner or man.aging rnemlH,:<f Df Grant.or ex-ce.pt to the ext!!.'nl tnati'mch transfor 
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is permitted under the Loan Agreement (including the incorporated provisions of the City Loan Agreement) 
after satisfaction of all requirements for such transfer including the consent of the City of Houston {the 
"City"), if required for such transfer. 

Notwithstanding anything lo the contrary conlainGct In this Deed o/ lrust or the other Loan Documents, lhe 
removaf arid/or replacement of Giantor's gener.il partner for cause in accordanc~ with Gran!or's pc.1r1nership 
aweement shall not r0quire the consent of lhe 8Emefic1ary or tl1e Trustee, shall not conslitule a default or 
Default under this DeBd of Truslor the Loan D0<:um0nts or accelerate or give the Beneficiary the righl to 
.::1cceterate the maturity of the Loan. The consent of u·1e 8enc(iciary and the City shall be required for the 
appointlllenl or a new genera.I partner, but i[ the Grantor's Tax Credi\ Investor (as defined in the Loan 
Agreenieril) exorcises i!s right to r.;rnove the Grantor's general partner for cau6e, Be11eliciary will not 
unreasonably withhold its cons.ent to lhe subs\itu!e general partner; provided however, the consent or 
neilhe( lhe TrU!:iiee nor th~ Beheflciary shaH oe required If the substitute general partnei is an affiliate of 
s.uch limited Partner. The substitute general partner shall assume alt o( the rights and obligations of lhe 
removed general partner of Grantor hereunder. 

N. No Reliance on Beneficiary. Granlor is exJ'.)erlenced in the ownership and operation of 
properties similar lo the Property, and Beneficiary is relying solely upon Gra.ntor's expertise and business 
plan in connection with the constructiol\ of the Improvements and ownership and operation of the Properly, 
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) actions, suits, 
or proceedings, at law or in equity, before any Governmental Authority (as defined in the Loan Agreement) 
or arl:/itrafor pending. or ~hreatened ag:;1insl or affecting Grantor, any guarantor, or involving the Property, 
(i~) outstanding or unpaid judgments a9.ainsl lhe Graf'l(or or lhe Property, or (iii) defal1lts by Gran(or with 
rospE;ict tp any order, writ; lnjurwtlon, decree, or demand of any Govemrnenlal Authority or arbitrator. 

P, Payment- for laboLa_nd Materials. Grar1tor will timely pay all bills for labor, materials, arid 
speclllcally fabricated niaterials · incurred. in connection with the Prope1iy (wl1ich st1aU be deemed an 
A&sG.ssment o:n the- Property) ,and never permit to exist io respect of the- Property or any part thereof a11y 
unbondecl lle.11 or security {nterest, eve·n. though inferior to the liens and ~ecurity Interests hereof, for any 
such bin, and in any ev~nt never permit'to be created or exist ln respect of the. Property or any part thereol 
MY other or additional lien or s~curily !nternst on a parity wilh, suporlor. or lnferlDr to <1ny of the liens or 
securuy ·fnteresls hereof, except for the Permitted Encumbrar'lces and lhe liens securing !he Senior Nole. 
In the event fha!:Gra.nfor becomes aware lha\ such lien has been recorded against the Property, Granter 
shall have such lien releas.ed wlll'lin thirty (30) days. II Grantor fails to pay or bohd a,ounci any bills for 
labor, materials, and specifically fabricated materials incurred in coMection with the PrQperty, Ben.eficia-ry 
shall have trie;·. rights set forth fn Section V.G for Grantor's failure lo pay any Assessm€lnt , as well as the 
other rights and. remE;ii;lie$ provkieo ur.der this Deed or Trust.-. 

Q, Tax on Deed of Tr1_1st. At any Ume any low shall be enacted imposing or authorizing the. 
ihiposition of any tax upon this Deed of Trust, or upon any rights, titles, Hems, or security interests c~atect 
hereby, or upon the Indebtedness or any part thereof, Gran tor will pay when due all such taxes, provided 
that if such law as enacted makes it unlawful for Grantor to pay such tax, Grantor shall not pay nor be 
obligated to pay such tax. Nevertheless, if a law is enacted making it unlawful for Grantor to pay such taxes, 
then Grantor must prepay the Indebtedness in full within sixty (60) days after demand therefor by 
Beneficiary. 

R. ERISA. If and to the extent that Gran tor is obligated under any plan governed by or subject 
to the Employee Retirement lr\Come Security Act, as amended ("ERISA"), Gr.antor shall fully discbar9e 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 !RC. 
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S. Disclosures. If at any time Grantor shall become aware of the existence or occurrence of 
any finaricl,3,I or economic conditions or natural disasters which are likely to have a material adverse effect 
on !tie Properly or Grantor's financial condition, Grantor shall promptly notify Beneficiary of the existence 
or occ:turn-r.ice there.of snd of Grantor's opinion as to what eff~ct such rna.y have on the Property or Grantor. 
Grantor ~ha.ti al$o give prompt no!l:ce !o Ben,efa;i:;iry of (1) the se-rbus mne[;.l:l' or death oft arry principal or key 
ernptoyee of Gtf;lntor, (H), Bny. Httgc1tion or dls-puJe., threafoM<l or· pe1idi11g g,gafr1st or .affectlrig. -Gi·an.tor. lba 
Pr,operty or ~•ny gtJatantor whJch could nave a matevis;I a<!Yerse, etf-ect on the fir•perty or the Onan:cfal 
condition or business of any of the aforernenttoned paiiles, (Hi) any· Default, (iv} 2;r,y defai.Jltby Granto, or 
any acceleration of any indebtedness owed by Gran tor under a11y contract to which Grantor is a party, EHld 

(v) any change in the character of Grantor's business as it existed on the date hereof. 

VI, 

CAPTIONS 

The captions contained in this Deed of Trust are for convenience only and shall not be taken into 
account in determining the meaning of any provision of this Deed of Trust. 

VII, 

AS$1Gt:-,MENT"f OF LEASES 

As further secwiiy for ihe payment of ttie- lm1ebtedness, and subje1;t ta the rlghls of se,nior 
JlE:mholdeni, Grantor hereby $ssig11s to 8-aflefidairy, its 5\Jccessorn a11d assigns, a/I lease$, whether now ln 
i;:Xi~tenoe_ or: here;,;ift~r: created!, c-overln.g an or any portion of the Property together witl1 a,lil rents to be'Corne 
due_ und.er each such le:;i.,;e.; sl)bject, hovitever, to any pric;,r Ealsstgnrn~nt ln QonnE:cHon \'lith s1:Ir1io, 
lnde:btedness a:nd [nclucting, witriout Hrnlt;;rHon, that one certai{;) Master Lease betviee,n Gran tor a.s lar:idloro 
and St 'Elizabeth Pl.ace MasterT-enBnl UC coveriL'lg the Property, tor .so libng as M• Defou.H exists, Grantor 
rrif,JY collect. the rents, but not mora lha_n one ('1) month ifl advanc:i;l', in the o,rdlnary r:::omse of b~sin0ss, 
1.mless othervJ{se prnvtdedi by the ~:<press. terms of the le~ses: B,ntl a.pproveq, by B~nefioi:ary. lni the twent 
of a,1c1y Default anq -at any a~d: all tim~s durfng the conti.n-uance, the.reuf,. in a:dditl-on ln· ;;itl other rigtlts arid 
remedie~ of Beneficiary, Benefldary sho1ll have the, exc.h..1sive right and pow~r {but not the obl.fg:r.1tion} to 
et')bir .upon and tak~ possession of the Property or any part therepf, to rent or re-rnnt lhe same•. ellher in 
the name· ot Ber;ie:ficlary or Grantm-, to receive aH rents•,. revenu-es, profits. or other income from the Property 
,;1ridi to apply all ainounb, fl;:i;Je.fved first, to the costs i;J.nd expenses incurred by B-ew;ific[ery- In· prot~ctlng and 
operating the Property and fi,eXI', to the· payment of the 1ndebtediness in i:lr'iY manri~r and in any order of 
priority as B~neficiRry sh-1lfi determine. This action by BElnefidfH)' shall not. operate, a.s a wal~er of the 
Default, or ~sJm affirmance of any lease or of the rights -of any tena.nt cit title to thtlt p,arl of the Property 
cover~.d t;iy the leas0 or h.e!d by the tenant, should t!-ie Property, or ~ny part: t~i~rnof, be· .acqufr-ad by 
Beneficiary, or other purch<;J,Ser at a foreclosure sale. The right of Benafida.ry lo f!;!C$1ve all rents, re,venues, 
proms, of 6mer income from th-e Property d1:Ml11g the, coritinuam;e of l=!fl1/ Def~ult stu:::ilJ be applii,pb1e whether 
Bene.fiqisry hgis eJ:1,teri;id upon Ofti:l!<!i';n poss~ss1on orthe Property, or has olhenNfse: alternpled to exerci:se. 
1.t~ rights Mreurider and if a.ny rents, reve,nues, profits., ot-other income '3H:l pald to, or fec:eived by Grantor, 
Granlbr shall fm~qJafoly pay the: s:arrne to Beneflds.ry, wfl.hqut the, necessity of a11-y request-or det,'flond 
ihecrefor. Grantor agrees ;;it any time, and: fn'.J,m trme to Hma untll the fnde.btednes.s, Is paid it'I' full' lo 1:;;-(ec.ute 
-c;lr'id to deliVE)f any additional ass,i~nrnents ofleases and/or rents, sacudty ~greemenfa artd other instmrnents 
as Se'nefiiolary S'hall from time to time reasonably require. The substance, form, execution and delivery of 
.additional asslgnments of teases and/or rents, security agTeemenis and other ir.stn.1ments shall be 
reasonably satisfactory to Beneficiary. 
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VIII. 

PERSONALTY 

This Deed of Trust covers and includes, without limitation, Grantor's interest in the Personalty 
hereinabove described. 

IX. 

US:!; Of PERSONALTY 

Grantor represents that all Personalty is property for business use and ts not consume( goO'.dG. 
Grantor further covenants that there are and shall be no conditional sales contracts that cover any of the 
Personi;ilty. 

X. 

SE:CURITY INTEREST IN PERSONAL TY 

Without limiting any of the provisions of this instrument, Gran tor, as referred to in this paragraph as 
"Debtor," expressly does the following: 

A. \3ran:t Debtor hereby grants un.to BenP.ficiary tnid 1t~ stmcessors and ass\gns, described 
herein as Secwedi Party, and referred to in this paragraph as "Secured Party'', a. $BCl.lrlty interest in 
Debtor's interest in the Personalty (subject to the Permitted Encumbrances and the security interests and 
rights granted to Senior Lender). 

B. . lYCC R.emedJes. Debtor agre~s, 1n addition L'O any other remedies granted.: 1n t.his 
instrum13-u1t to SE;:cr,ued Party or the Tms-tee,; that Secured. ,Party may, during U1e exlsteoee of any l)efeul't, 
proceed 1.m.der Chqpter 9 of the T(:l•J<"as Uniform Gom.me-rda! Code (the. "UCC") as to ,;31! or any t)?rt of the 
Personalty fl:ntl :shall ha.ve :s~d may exercise- with res.pee{ to. the PerS.onalt11 all the ~ig:h!s, remedtes and 
powers. ci,f a, Seemed Party underthe, UGC, lndii1dfng, wlttioutUinitaHori, the right. ,:ind power- to E;-e!l al pubtrc 
ori prlvate sale or safos, or otherwis(:l, to dlspose of, to lease, or !o ut\Uze the Personalty ;;ind eny part or parts 
ther.eo:t; ln ~ny marmerr al'J.lhnrize-d or pern11Ue-ci \J.n.dN the UGG after defauJt by a d0btor and to apply the 
pn;ice~ds ther•0oft0;ward pa:ymenr oi any costs, expenses a11d attorneys' fees arid leg:sJ expenses thereby 
inc.urred i:iy S.e,c~red P~rty a11d toward !he payroont of Debtor's obligaHons, lnclud.ing the Note and an othBr 
lndebtedne$"$ described ln th\$ fnstrnrnent In any order or m~mner as Secured Pa.rty t'Jili=IY EJ!ect. Arnong the 
rights of' Set-m.ed Party durh1g U:ie exlsle~ce of a Default; and wfthout. litY1itat1on, S0~urndi Party shavh hav$: 
_lhe right to take po,ssession of the Personalty and to enter upon any pr~t-I1i~es ·where ~:;irne- rnay be situated: 
for this purpose without be.1ng 'deemed, g,uHty of trespass and without Jiablfny for D<'Wn~ges thereby 
occc;i.slonect and to f$.ke any act1on deemed nece.$sar,y c.-or approprl~te or deslrc1ble· b,, Socumd .Party, at Hs 
.optlon a;nd in fts dJsoretion, to repair, refurbish or othervlise prepare, th(? Persot,1:alty for sale, lease, or other 
use or df:sposmon as; neretn authorized. Debtor sgmes that it :arw notice ofsare re:quked ur:ider, the UCO ls­
ma.iled, pck,taga.prepsid, to Debtor at !tie addrn!as shown tc1ereln at least tei~ {W} days beforB the Hm1:; of 
me .s~lo, or di,spos:itfo,rn, the· 11qtice sha!li be d~emed reasonable and shaft folly satisfy .:=iny requirement for 
giving of the notice. 

If a De:fa~ll' exists, ·and to the extent 11 n,;ay lawfully d.o $0 ~,ncj wl.thoutr, lfrniHng any rights and/or 
privlleg:es. he~~•n granted to Secured Pmty-, Debtor agJees U1i;1:l Secured P<;Jrty and/or the above Truste-e 
;;md any Substitute Trus:te.e, may dfspose of :any or all of tt1e P'0rsorrn1ty st the s.arne llme and place- arid 
after giving th~ sarne notice provided for in th!~; Oeed of Trnst ln conn0c!ion with a nonjudldaJ fDmclosme 
8's1e ui~der tM terms ~:nct cori,::!1ni1on~ s,et forth ln. this Deed of Trust, In th.is conrrsdiOril, Debtor agrees that 
U1e sale may .be cdnduc\edl by the Trustee or the $ubstitutEJ. ,·rustee; that th~ S<;f!:B of tiie Land and 
irnP.rovemerits described In this Deed of Trlis.t and th~ Persoriafty or ai1ry p,13rt theroot, may be sold 
sepan;1te11f~ndfor togf:lth.sr; and ~h:st IP {ne Land and !rnprnvemcnts descrih\?d tlereifl and hhe Persondlty or 
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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. 1?,oss~i~J:1jon .. DeNor hereby grnnts to• Sect.m~ct Pi;Jrty lh~. iigh\. .::it it$ optkm upon B: Default 
to, transfer a.t: any• time to itself or lo its nrJrnlne~ trie Ps%qnalty, or any pmt: H1er1;Jof and to recelve the 
monies, Income, prociaed/i or benefits attributable or accruil"lg thereto and \o hol.d tJVcl same as se-curity for 
Debtor's oblig,allor\s or to ap:ply it oril the principal ;;md interest or other amounts owingi on any of Debtor,'s 
oblfgatlotus,, wh~lher qr no! then <llle, !n any order Of manner as, Sec1~md Party rnay eled. AH ritihts: 'iNitll 
respect to m:i'irshalllri.g of as:sets, of Debtor, including with wsp,ecl: lo the Personally, or to a e.aJe l,~ invcrr,;e 
order of i:lll0n9tlon, are t1ereby waived. 

D. Authority. Debtor hereby covenants, stipulates and agrees that all recitals in any 
instrument of ;JS9lgnrrten!: o~ any other kislrwr:r1erit executed b,y Secured P~rty tncictent to t!,e SEiie, trans.fer. 
asslg;nment lease or other cfisf~osition of uti1lz:;:ition of the Personally or nny part thereof hernllrrider sh;;)Jl be, 
prlmq facie evfdeewe or the matters stated therein and aH prerequisi'te.s ofttie .$a.le DX otn•er, aotion 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 
a Default, may require Debtor to assemble the Personalty and to make it available to Secured Party at a 
place to be designated by Secured Party that is reasonably convenient to both parties. All expenses of 
retaking, holding:, prepatttig for ~al,e1. lease,, or other us,e or dispos.ltion, $61/.i.ng, le,,ising or otherwise using 
or disposing of the Personalty and the like that are incurred or paid by Secured Pariy as autf1orized 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, flnan~ing: Stal'emen,t .. A cm!Jon, photographic, o_r other reproduction of this Deed of Trust 
may .t,e filed ci:& a F1nanc:lng Sti;i,t~ment under the UCC between Dbttor aod Secµred Party whose 
0:ddresses.aresetfortt1 bel9w·. Except. for the sscurity lrtlerestgrantod liiereby 1n the Personalty., the securi1y· 
interests anid ri.ghts: in .the Personalty granted to Senior Lender, or otherwise e.xpress1y s(ated in EXHiB-ff 
B hereto, Deb.tor J~, owner Bnd holder of the Personalty free,. of' ariy ,;3dvers-e c(airn, secwity interest or 
encumbrance, gi,n<l Oe•tor will: def¢n,cfthe Pe•rsonaH'y agB.1nst :;ill ctairns and <'iernan<fa ofan,y person at a.lily 
time dalmlng U,e. same orarw interest therein, Debtor.has r::iot ~eretofore: stgne<l at'ly flnandng staternent 
emd no firH,J1cfri9 statE1menl sfgne.d by Oebtor ls. now on; file.: in any publlc offlce,except lho,sB statements, 
true• and correct copiies of wriuch h?Ve been ·ae/iver-e<h to the Secured Party or i'rt connection with !he Seniior 
Nole (;;is deJined be+ow). Sq long; as: any arrtourit remains 1,1.np.:ild: on 1;111y lndebtednes-s de$cribed in this 
Deed of Tvust, 01$btor wWl1 not execute and .there:wm no( be filed in any public office any fictancing statement 
or s.t:ateinenti. af.fecting ·the Personally other thar1; !)nancir,g statemenls in fs:Jor of U1e Senior Lender or 
S'ern;ired Party here~nder, unless the prlo.r written specmc co.nsent and approval or S~cured P'any shsJI 
have tlir:st been 0M<'l1100. Q.,btor s.u;tMr:iws Secured Party to file, ln Jurisdk:tion where thLs authorfz:ati,on 
wm ba given eff~ct, s financing stalernent stgred only by Secured Party covering the Personalty and aJ the 
request: o,f Securedi Party, Dl;lbtor wi,11 Jotn Secured Party ln exe~uting one or more fit,sncing ~tatements; 
pursuant to the VCC in form s~_tisf'actory to Secured Party and will pay the cost of filing the same or filing 
or recording this jns-trurn~r1t. as a finar1c1ng· statement, In all public: office5 at any tinie 3.nd from Ume to time 
whenever filing or recording of any financing statement or of this instrument is deemed by Secured Party 
to be necessary or desirable. 
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ADDRESSES 

The addresses of Grantor and Beneficiary, are as follows: 

Grantor: 

Beneficiary: 

Trustee: 

St. Elizabeth Place LP 
4300 Lyons Avenue 
Suite 300 
Houston, Texas 77020 
Attention: Kathy Flanagan Payton, Manager 

Fifth Ward Community Redevelopment Corporation 
4300 Lyons Avenue, Suite 300 

Houston, Texas 77020 
Attention: Board Chairman 

The City of Houston 
P. 0. Box 1562 
Houston, TX 77251~15'62 
Atlienti9n;. !Director, Housing and Gorn:munity Qe;,·elop,rmnt 

Department 

Each party shall have the right to designate from time to time another address within the continental 
United States for purposes of this Deed of Trust by written notice to the other party. Notwithstanding the 
foregoing agreement to provide courtesy copies, such copies shall be a courtesy only and failure to provide 
such copies shall have no effect on the validity of a notice properly given to Gran tor. 

Notices under this Deed ofTrust shall be effective in the case of utilization of the U.S. Mail Service, 
upon the earlier of (i) three days after deposit of such notice in the mail, return receipt requested or (ii) 
dellvery. 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. 

RlfSTR..IC.TlVI;OOVENAN'f~ 

Grantor has executed and filed of record or will execute and file of record a certain 
Restrictive Covenants dated of even date hereof (the "Restrictive Covenants") covering the Property. The 
Restrictive Covenants shall remain in 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. 

XIII. 

fNVIROijMENTA_L MAT!lJ:R:S 

A. Compliance with Laws. Grantor hereby represents, warrants, covenants and agrees to 
and with Beneficiary that 
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0) 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 

(li) Gramtor l1as not at any ti:me en1gag0:-e~ In oi· pern1ilted:, r1or, lo thu best oi Gran tori's 
lmowle.uge ,;it\:er reas~rnablG>and. p.ri.Jdent h,qolr.y, which has consisted of U:ie, Phase 
11 repGrt previously delivered to Boneficiar,1, ha,s: ahy cumin! or (orrnet' tenant, 
occtJparit or owner of the. Properly, or any portioi1 thereof, ervgc1ged in or permit.tfid 
any gsnerat1on, storage, handling, dlm1plr1g, dlsc:harge, dlsposa.l. $plI1ag,e 9r 
leakage of any hazardous or toKlc sµbstarice~. at, -on,, or about tn.e, Property, or 9/ny 
portion thereof, exc;ept as disc;Josed on the Ph<:1se 1 repcrtprevlousiy·delivered to 
Beneficiary. 

Notwithstanding the foregoing, Grantor shall be permitted to have such chemicals, materials and supplies 
on the Property which are normally used in connection with the prudent operation, use, maintenance and 
ownership of a multi-family unit apartment complex and which are used in compliance with environmental 
laws. 

B, ln1§'!.tmnlfi,c:<1tio11, GRAN'TOR HEREBY AGREES TO IN.OEMNffY, PROTECT,. PEF~ND 
{WlTH COUNSEt. REASONABLY A~PROVE.O BY BENEF[CIARY) AND TO HOLD seNEFtCVARY1 li7$ 
AGENTS, MEMBERS, OFFICERS, REPR:ESENTAl"IVES AND ITS, EMPLOYEES FREE AND 
HARMLESS FROM ANO AGAINST ANY AND Alt C:lMM$ 1 ACTIONS., ADMINJSTRAT!:VE 
PROCEED(NGS~, J.UDGMENTS, DAMAGES1. PUNITIVE. DAMA.GE$, PENAL TIES', E=INE:$, GOSTS

1 

UABlLITIE:S (lNC:tJJDING SUMS PAm IN SETTLEMENT OF CILA,(MS), INTERtST OR LOSSES1 

INCLUOlNG RE:ASONABLE. ATTORNEYS:', CONStJ1tJANTS,1 ANO EXPERTS'' f EES AND EXPENSES,. 
OF ANY KlN(l· OR NAfUIRE (COLl.f::;Gl!l:VEL,Y~ 1HE HCOSTS"J 1HAT ARISE. D'IR~CTL.Y OR 
!N:PtRECTILY, :PROM OR IN C'ONNECliUON WITH THE PRE.SEN.GE, S'USPECTED PRESENCE, 
RE.LEASE OR S.USPE.Cl'ED RELEASE {A. 14 RELl::A$E"}, Of ANY HAZARDOUS, OR TOXIC 
SUS,S1'ANCE, FftOM, •N1, A!B0Ul'i UNDER OR wrn-uN 1HE. PROP·ERT:Y, OR ANY P0R1{ON 
'fHEREOF WtilOH OCCURS EH..IHING OR f?H.I0R TO SUCH TIME. A~ GRAN1'OR OWNS THE 
PROPERTY. NO'FVvlTHSTANDlNG THE. .FOREGn!NG TO THe" CONTRARY;- GRANTOR'S UA.B.tUtY 
HE.REUNDE:Rs SU:S.JEC1 TO THE i)E MIMMIS PROV~SIONS' OF ARTICLE Xm{A}(il} ABOVE, SHAU.". 
NQili 1NCLUDE ANY LOSS, ARl1S~NG OUT OF THE GROSS, NeGUGENC:E OR WltLFlJL M~SCQNO-UCT 
OF BENEIi"IC$ARY OR ANY EMPLOYEE, AGENi: OR REPR.E;,S~NTAl'iJVE,: OF SE.NElf'(.CfARY OR 
RELEASE OF HAZARDOUS OR TOXIC SUBSTANCES. SY SEN:EF!CIARY QR ANiY EMPLOYEE, 
AGENT OR RcPRESEN:TATIVE 0f BENEFIClARY APTER. BENE.FlCliARY HAS TAKEN PO.SSESSJON 
OF THE PROPERTY: 

G. Rern1:;_gjation, If any lrwestlgation or monitoring: of site condltiMs, or any de;;iriup, 
containment, res,tdratlon, remtival or other reniectiali work (collectively, the "'re-medial work'') i!;> req;lJ,iVBd 
under~ny applicable fEi:deral,, st1;1te of toC?! law or regulation,. by any judjdat o-rde.f, or by ariy gc,v~mmental 
entily, ·r;ir l:ri order tO comply wlth any agreements sffsctlng the Properly because of, or tn c•nnecHon with 
E1ny rel:eas~ olha,z:ardous ortoxoc. sub5tances, Gra11tof shall perform, or cau~.e to be pertor:rnedi, u,e rnmedi;pl 
work in. cornpJiari.c.e with such law, regulation, ordernr agrnernenl All remedial work sh.;:ill be-perfanrr.,ed by 
one or more c9:ntra.c.tors .selected by Grantor and approved ln advarico, In writing, by Beneficiary and u1riaer 
thEt sup~rvlsion nt a. consuWng Bngineer se1e.ded by Grantor andi approved in cJdV~nce, in writing, by 
Be:neflcia;ry·. All costs:1 of' any remedial work shal1 be: paidi by Grnntor, fncluding,, wlthol(lt !1niJ.iation, the 
reas;ana ble charges of ccmtrnctor{s} and/or the consuolting engineer ;,3r,d Beneficiary's teasona.hl,e ;,3ttomey:;:;,1 

fe~~ and costs lncu,rred In 9,mnection, with the rnonltorfng or rev1ew or any remedial work .. If Grantor shalt 
foil to tirnBly-conrur1encB or cause to, be timely cornm(:mced, or fail lo diHg~nllY' pm0ecul:e to corilp!etion, any 
reme~lal work, thi;;n Benefir.:ts.ry may, but:;,hflli r:lot be requfredfo, e9us~ svch rnrnedial. work to be pBrforrned 
ami all cxists,;1n:d ex'pensesthernor, or Incurred in co1w=::cho11 therewith, shall be "Co,sts" witr1lt1,the rne,;:ining 
of Subpmagr~ph B above, All costs stiaU bG due ,:1nd pa)rab!e upon derT)8J1d therefor by Benafic:li:ir1,, 
iogeHler with inh:i_ret~t thereor:i at the O,ef;:mJt Rate provided in me Mote- ffom the date t\Jch cos\(l are p,~id by 
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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 XIII 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 Gran tor was released from liability on the Indebtedness), foreclosure of this Deed of Trust 
(or transfer of the Property in lieu of foreclosure) and release or termination of this Deed of Trust. 

XIV. 

MI.SC'ELLAN'E_Q !JS 

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 TrL!st 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 R.,~Jease __ 1he granting tq· Grantor or to any otliBr pe.fSon or p,af(y or i3t'1Y extetision(s) 
of time forpa.yri-neriit or all qr a.r::iy pa.rt of the, indiebt.edriess or the perfomnance of any covEJnanit or agreement 
contalriect hem in, or lqe ta!-tng of other or a.ddil\ional secmlty for the payment of the whcd.e or any part of Hw 
lndebtednl;!iss, or the releca$ing of ;;:lriy part' of the securiW at sny time held in con~ectuqn with the 
lndeMed.11t,ss, sJ1c;JJI not in any 1Nay rel0ase Grar;to.r or -any otl;1er pe:r:son or porty -0bllgsi.ed for l11e p;::iyri,Qnl 
of the, lnd,=;bledines.s,. or rel-ease or Impair this Deed 6f Trnst or i'!ny other security held in connec:1ion wi:th 
thl!l_ l.ndebtedness, except to tKe extent ~f, the person. party or property expre;i:sly rek,ase<l in wrlUng by 
Beneficiary. 

D. Severability. If any provision in this Deed ot Trust is invalid or unenfo(ce,;3ble ih, 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 lo, inure to the benefit of, 
and be binding upon Grantor and the successors and assigns (provided the foregoing shall not be 
construed as consent to any transfer by Grantor of the Property, 

F, Further Assurances and Corrections. From time to time, at the request of Beneficiary, 
Gmintor Wtlili (I:) promptly correct any defect, error, or omission which may be discovered in the contents of 
!his Deed of Trust or ln a,ny oiher Lo9n Doc,ument or in the ex~c\'!Hon or ~cknow1edgrnent thereof; 
{ii) execute, acknowledge, delive~, rncord a.no/or fHe such further jnstr.urnfmts {inc1udirig, witliiout limitaU011. 
further d(;l~ds Of trw~t, security. a_gJ(;\ti:Tien ts,, ilnanc1ng statements, con UnuaHofi-El-tateme,r,t.s a11d as$ignnie·rrts 
of re11ts or leaises.),and' perform such fiilrther acts E1nd provide such furthe~ as,surances c),$ rnay be necessary, 
desirable, or proper, ln '$enefich.'1!)1'$ re.asonabl•e opir1iot1, to,carry out more e.ffecl1veiy the p1i,up0ses oHhis 
Deed of Tn.J:;;t and (ha, Loan Docµrru:=mts. ar:-10 to sub-Ject to O,e liens a,rrd. security iriterns.ts hereof ar.d thereof 
.ar:iy property Intended by the term~- nere;of or thl;!r~of to be co~1ered hemby or thereby, includirng without 
limita!lon, any renewals, addiliiot1s,. ~u:b'~titutlons,. replace-rnents1 or appurti:):nanc~s to the Propei::ty; 
(ili) ~X€1cute, acknowl.edge, :deliver, procure., ·file, .,=ind/or record any d'•cument or instrurnElJ1t (ir:idudlng 
without limitation, any financlng statement) deemed advisable by Senefidary to protect t-no ll~ns and the 
security interests herein granted against the rights or interests of third persons; and (iv) pay all costs 
connected with any of the foregoing. 

G. Qhoice of Law. This Deed of Trust shall be performable and enforced in Harris County, 
Texas, anci, sha!i be constrne(J; in accordance with Ure ,a:ws of the SlstG of Tex.as from tirne to Hme in effect 
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except to the extent preempted by the United States federal law. Venue shall be appropriate in Harris 
County, as applicable. 

H, lJ_sur:v. In no event sha1l~ any prnvi,slor;) of this. Deed ofTru:;.t, the N.ate, the. l.oar~ Agree:,nent 
or .;1ny oth~r instrument i=MdcmGing or securing the lndebtedMs.s ever oblig,ate Gra:nt,;;ir to pay int~·rest on 
the Note secured her~by at a rate Qrer.iter lhari Iha! permitted by law, or obligate. Granloi: lo pay eny t~~x~~. 
a$sessments . ., charge,~, ins.tHance premiums, or other arno,unt~ to, tr1s extent triat the µ~yrnet)l:;, constitu.te 
ln.tere~l wnde,r applicgb!~ law and wtien added lo the Interest pc:'\yoble on the Note• s·0Gured lierreby, wolJld 
be he!d to, i:;onstit~te th~: pc:11yrnent by ,Grantor of ioternst at a ra;~e _grnalef than khet permlt(ed by lmv; ~nd 
thl$ pmvls:ior:r shall control ove.r any provision to 1he cc:rntrary, 

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 ln.debtedness or applicable United States federal law to the extent that it permits Beneficiary 
to contract for, cha.rg:e, lake, re~i;Jrve or receive a greater a,mount of interest than \Jnder T e)(as la.w {"Hig best 
Lawful Rate"). lf th,e t.ipp11cable raw [s ever Judid.atty interpreted: so (l',S, to render usu.rinv1s :;my arnol:..ln~ 
0) contraded for, charged, taken, re$e!Vedi or f<':lceive.d ptJrs.uant to the- Note, ;'!fly of the other Loc1n 
Docurnen,ts or My 0U1er cqmmunication or wr.i\ing by or ber.Neen Grantor ;:ind Benelid?ir'.f reh,ited to the 
transaciion, or trafisacti.ofis that am, the sub]~Q! matter- of the loan Documents, (ii) contrai;ted for,. charged 
or received by mason of Benerickiry':;;. exe,rds,e of the option to ac,celerate t:he rnatvriW of tha f-Jotu andtm 
the-lr:id~btedriess, or (ifl) Gfaritor wm ti.ave p1:3ip or Heneflciar:y wrn ha.ve received by r;eason of ar,,y vo!UJnt~ry 
prepayment by' Grantofof the Nole arid/{lf thEJ 1nd:e.bfodness, the:i:1 It is Grantor's and Benefidt1ry's expres~; 
iritertt lha:t all an1o~mt$ charged in excess o-f thl') Highest L:.awfu:li Rl:J.te shall be auJornaMc"'lly ~anoelJe.di, £!.Q. 
inJ.!uQ:, arid an amounts i~ ex-e:ess of the H'ighesl La:wfoll Rate theretofore· colll;!cled t,y Benefidar,y shsJI b@ 
crfldltM on Jh.e prit1qlpa.1II balance: of (he. Not~ aridilw the lndebt~rdness (or, if U1,a Note at)d: alli Indebtedness. 
ba.ve bsen or wowrd theretiy be paidi iri full, refunded to Granlor'), and the pmvlsJor:is o:t the N.ote: and the 
oU,er l-oa.f1 Oocument!S: lrnm@dia!(;)ly· be cieeimed feforrned and tbe amounts thereafter coHectibie here1..mrle,r 
and th~rceumler reduced, without the nec:esslty of· the exGcution of any new do-cument,. so as to comply wi\h 
the app!icab 1e l:sw, but s.o as to permft the reco,very ot the full est amount ottierwisr:,-cal!ed for herewnde r 9ind 
thereunder. Gr,antor hereby a1grees, that as a co-nd.ition precedent to any o1aim seekit\g usury peri.altie.s 
against Beneficiary, Grahtor wm p,rov/'de wdtten notice \o Beneficiary,. advislngi Benefl:ci'<l111 in reasona!Jte 
detail of ~he rn~ture and ,amount of the violatio[l/, ~nd Benetlciary shall have sixty (60) days after receipt of 
s.uch rvot1ce i11 which t9 QOrrect stJCh usury. violalfon,, if anY', by eithet refunding such excess interest to 
Grantor, or crediting such 0:>;.c.ess int:erest a,gai:nst the Note grtd'/or th~ lndeb,.te.dnes!:l then oWii1g by Grnntor 
to Beneficia.iy. All sum~ cbnlracted for, cJia.rged or received by B,ene,fiolary for the Ul;;e<, forbei;:lr~no.e or 
detentf:on of any detir evidenced by the Note and/or the, \nde.btedness shall, to tha ~,xtent p,ermltt:ed o.y 
applicable law, .be' arnortl:zed or ;;pread, Lls,fng: the actu~rieJ method,. throushout the !/,tated term o.f th~ Note 
and/or; the• tndsbt{')dness (incluctlng any and· all renewal and exte.nsiolil period's) until payment in f1 .. Hi s.o. that 
the rate or arnountof int~reston:account ofthe Note and/or the Indebtedness o.oas not e~:ceed the Highi;ist 
Lswwl Re,te from ttme to time .i11 effect and a.pp1icab1e to the Note .:ind/or th& lndeqledness for so 1oflg as 
d~bt i$ outstanding., In Jil'.J eve:nt ~hall the provisions of: Chapter 34.6 cif th~ Texas fln'f.lnce Code (which 
regulates cerla:Un revoMrrig c;;mdit loa,l'l accounts and revolving trip~rty aGco\;nls) appl1y to the Note and/of 
U~e lindebtedne,!;:s. Nplwithstamdiog anything to the contrary oontain~d; h,ereln, or in any of the other Loc1r~ 
Ooe;i:.lm0nls:, it i$ not. the intention· o.f Beneffoiary to acceler.;ite, the maturity of any inl~resl that h:as Ml: 
:flcorued at the tiir,n~ of sweh acceleralion or to, collect 4r1eamed tntere~t at U-ie tlrn.1;; of s.uch acceler;:itlor1, 

I. 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 CONSUL TING (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 
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OR ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS NOTE, THE INDEBTEDNESS OR THIS 
OEED OF TRUST. 

K, _l;!i1Ure-Agff1emet1,~ THIS DE:€!) Of TRt.1$11 10GETH6.R Wffrl n-1E. NOTE AN'D LOAN 
A.G;REEMEN11 THE OTHER LOAN OOCtJMENTS, AND THE RESTRICTIVE: COVENANTS 
CONSTITUTE A WRHl'EN: t:OAN AGREEMENT AS DEflNED tN SEGTiON 2S,02: OF TH.:E. TEXAS 
Bl/i$1NESS AND COMMER.CE. CODE. THIS WRJTTEN LOAN AGREEMENT CONSilTUtES THE F~NAL 
AGREEMENT sgrwEeN THE PARTIES AND MAY NOT SE CONTRADICfEO SY EVIDENCE. OF 
PRCOR1 CONTEMPOHANE:OU:S OR SUBSEQUENT ORAL AGREEMENTS' OF THE PAR11tS, tHERE. 
ARE ND 1.JNW.RITTEN ORAL AGREEMENiS BETWEEN 1HE: PAR.TIES,, 

M E:xten~~d LowJ_ncom~HoU$in_g Comrnitment Pms\,Ji;in\ ta the terms of that Gollc;1teral 
Assigrirn~nt of Note and Ui;ins dated of; ,everi date hemwith e:<ecuted by B1;neficlary forthe benefit of the 
City {the "C:ollateraf, Assignment";, the City agreed that the liens securirtg the City L[):an and evidence. by 
thls Oeed of Trust a.r;id collaler~11y assigned' to t!~e Cil1r pmstiant to the Collateral 1\sslgnment shaU be 
subor-cl'fnate to any ex(rmded low Income hrn;sing cornrnitment {es such t0rr11 is defined in SecHon 
42(h)(6)(8) of the lnternaJ Revenue C900)( !he ''E:xten<led Use Agreement·) f0corded agatnst the Lrn1,d; 
provided thei.twcf~ Extended UsE1'Agreen·1$f1:t. by terms, rm;~t temi.ir1;ate up,on foreclosw:<;J ILJ['ld.e.r th\s Deed 
of Twst or upon a lr,msfer of the La.rid by lr1<strumen~ in (\(;!u or forec:lo$ure, in ai;:cordance wtth S®ction 
42.(t:1)(6}(El of the. lntern.:='ll R~venue Coc;Je. 11:ie Ctty';; RGstrk,tive Govenantsshi:i!l not be: subordinate. tb ony 
extended low Income housing; c:ornmHment a~ i;iUC]l term ts.defined lr'I theExte~de•d Use Agreement 

[Signatures on following page] 
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St'gnature Page 
Deed of Trust, Security Agreement and Financing Statement 

. , IN WLTNESS WHEREOF, Gmntor has e;t,~cuted this Deed of Trust, Sect11rily Agreement i:!nd 
8rn;1ncmg Statement on the d.ate ~-et focth in the acknowiedgmerits h£1ow but to be effectb1e as. o.f ~ J__, 
2020. l'\.UGUST -

ATTACHMENTS: 
EXHIBIT "A" Land 
EXHIBIT "8" Permitted Encumbrances 

STATE OF TEXAS § 
§· 

GRANTOR: 

OWNER: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC 
a Texas limited liability company, 
its general partner 

By: St. Elizabeth 2020 lnvestmehts, 
LLC, a Texas limited liability 
compan , its 

COUNTY OF HARRIS §. 

This instrument was. ack:MWledgt;lc;i b.e!ore me on the~:>' of July, 2020 by Kathy flAnagan 
Payton, M~n<;1ger of' BT. EUZABe.IB 2020 (NVoSTM:ENTS, LtC, a foxas Hmlted HabiiHl~ oumpany, . .and U1e. 
man,iilg~rofST,. ELIZ:ASETH PLACE GP LLC, a Texas llmitsd liability comparw an.d general partner<;fS¥,. 
ELIZABETH PLACE LP, a Texas limited partnership, on behalf of su~h co panles and limited partnership. 

t 3· 

16 
ST ELIZABETH PU\CE 

. . 
' . . . ~Wv\:,, - ·- .·. . -- ... 

Notary Pu3!c, ~e of Texas 
nPJX\ __ )I,)~ .. - __ 
Printed N:arne of Notary 
My commission f{Y,pt,as:Su/7-o~ 
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TRACT 1: 

EXHIBIT A 
PROPERTY DESCRIPTION 

A TRACT OR PARCEL OF LAND CONTAINING 0.3884 ACRES, (16,917 SQUARE FEET), BEING OUT 
OF ANDA PARiQF 6L.OCK 12t, AUGUS1A.ADDHION., AN UNRECORDED SUBDIVISION S'TUATED 
IN THE bl~RRIS AND WILSON SURVE:Y, ABSTRACT NO, 32:, HARR1'S COUNTY1 TEXAS, SAID 0.38-64 
ACRE. TRACT OF LAND BEING our OF ANO A.PART OF THAT OE:RTAIN CA,LLED 1.634 ACRE TRACT 
·op LAND AS CONVEYED ·1"0 45'14 LYONS, LLC BY INSTRUMENT RECORD1E.D IN HARRIS COUNTY 
CLERK FILE NO RP-2016•M41B.9 OF T/;--lt OFFlCl'Al P1JBUC RECORDS OF HARRISCO~NiY, TEXAS, 
SAlD 0;38:84 ACRE' TRAC"f OF LAND BEING MORE PARTICULARLY DESCRlllED BY METES AND 
BOUNDS AS. FOLLOWS.; (BEARING BASlS; rt/"l;RRIS COUN1Y CLERK FllE. NO RP~20.16-14-ti99 OF 
THE: OFFliC!AL PUBUC Ri:C'OR'PS·OF HARHIS COtJ'NTY, TEXA$') 

COMMENCING at a ½" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 Foot Right-of-Way, Formerly known as 29" Street), with the west right-of- way Hne Yates Street, (60 
Foot Right-of-Way, Formerly known as House Street), same being the northeast corner of said 2,634 Acre 
Tract, sam,~ bt:iing t\ie northea~t oomer of, that certain oa.llect 2.2455 ;::icre tract of land being the remainder 
of said 2.634 Acre Tract; -

Thence, S 00 degrees, 08'· 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said 2.2455 Acre Tract, a distance 
of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the 
sou.theast: comer of said 2.2455 Acre Tract same being the northe;::ist comer and POINT OF BEGINNING 
of the herein described tract; 

Thence, S 00 degrees, 08' 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said Block 121, a distance of 67.67 
feet to a capped, (Landtech), iron rod found for the intersection of the west right-of-way line of Yates Street 
with the north right-of-way line of Chisum Street, (50 Foot Right-of-Way, Formerly known as Division 
Avenue), same being the southeast oorner of sElid Block 12,1, s,a.me being the southeast comer of the herein 
described tract; 

Thenc,e, N 89 degrees, 5f/ 01" W., along the north right-of~way line, of Chlsu.m Street1 same being the south 
Ihle of sa!d Blook 12.1, same beln9 U1,e comrnon ltne, of saftl 2,634 Acre "tract,. a distarice o,f 2:5ltoo. feet to 
a. ca.pped,. (landtech}, l(on mcf f:m,md tor, the iritersectlon of the eai,t rtght•of-way line of St. E;lfaabeth Street 
'With the north rlght:•of~~vay Hn,e of Chlsum f3;~reet, same being the southwest comer of said Block 121 , same· 
being the southwest corner of the herein described tract; · 

Thence, N 00 degrees, 08' 01" E, along with the east right-of-way line of St. Elizabeth Street, same being 
tile west line of sai.d Block 121, same being the common line of said 2.634 Acre Tract, a distance of 67 .67 
feeUo a capped, (Precision Sur.veyorn},. iron rod' set on the common lhie of sa.ld Block 121 for the southwest 
corner of said 2.2455 Acre Tract, same being the northwest corner of the herein described tract; 

Thence, S 89 degrees, 56' 01" B, across said Block 12.1, along thEioommon line of said 2.2455• Acre rm.cl, 
a distance of 250.00 feet to the POINT OF BEGINNING containing 0.3884 acres or 16,917 square feet of 
land, more or less. 

TRACT 2: 

A TRACT OR. PARC:Et OF LAND CONTAINING 2.2456 ACRES, {97,813 SQUARE FEET), BElNGL01S 
1 THROUGH 10, INCLUSIVE, BLOCK 117, AUGUSTA. ADDITION, A SUiBDW1S10N lN HARRIS 
COLJNTY, TEXAS ACCORDING 10 THE MAP OR PLAT TH2REOF RECORDED IN VOLUME. 56, PAGE 
1:39, Of THE HARR15 COUNTY DEEO ~ECORDS, .ALONG WliTJ1: AND IN ADDITlON TO A PORTION 
OF BLOCK 121, AUGUSTA ADDITION1 AN UNRECORDED SUBDIVISION' SITUATED IN THE HARFUS 
ANiO WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, ALONG WITH AND IN 
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AODITiiON ro THAT CERTAlN TRACT 0~ LAND FORMERtY KNOWN AS FARMER AVENUE 
LOCATED BETW/E.EN SAID BLOCKS 117 ANO 121 ANO BEING 80UN,DE:0 BY THE EAS1 UNE OF ST, 
ELIZABETH STREEJ (30.00 FOOT RlGHT-OFWAY, ALSO KNOWN AS DAI-L STREEf) AND THE WEST 
LINE. Of YAiE.S STREET, {fi0,00 FOOT RlGHt-0F-WAY, i=:ORMERL Y KNOWN AS HOUSE STREET}, 
AS OESCRJ.'BED BY INSTRUMENT RJ"'.CORDED l,N VOLUME 13"96', PAGE 161, OF THE HARRI'S 
COUNT.Y PEED "RSCORDS, SAm 2.24.55, ACR8 TRACT •F LAND BEING OUT OF AND A PP.RT OF 
THAT CERlA!N CALLED 2,q34 ACRE TR.ACT OF LP.NO AS CONVEYED TO 451;4 LYONS1 LtC BY 
INSTRUMENT. RECORDED IN HARRIS COUNTY CLERK. F11LE NO RP·2016-1441:99. OF 1l1E. OFFICIAL 
PUBUG RECORDS OF HARR'IS COUNiY, TEXAS, SAID12.2.465,ACRE TRACT OF LAND BEING MORE' 
?.ARTICULARL Y DESCR:.18ED BY METES ANO BOUNDS AS FOLLOWS: (BEARING BASIS; HARRIS 
COUNTY CLERK FILE N.b RP~2016~t44t99 OF THE OFFIClAl PUBLIC REC.OROS OF HARRIS 
COUNTY, TEXAS) 

BEGINNING at a 1/2" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, (60 
foot Rig ht-of-Way, Formerly known as 29th Street), with ·the west right-of-way line Yates Street, same be,ir,g 
the northeast corner of said Block 117, same being the northeast corner of said 2.634 Acre Tract, .sarne 
being the northeast corner and POINT OF BEGINNING of the herein described tract; 

Thence, S 00 degrees, 08' 00 sec W, along with the west right-of-way line of Yates Street, same being he 
common line of said .2.634 Acre Tract, pass at a distance of 200.00 feet a calculated point for the southeast 
corner of said Block 117, same being the northeast comer of said Farmer Avenue Tract, pass at a distance 
of 260.00 feet a calcu1ated poinf for th£:! soutt,east corner of said farmer Avenue Tract, same being the 
northaastcomer of said B,Jock '121,, and continurng;for a,total dl~tari}ce o.f 3.91.25 feet to a capped, (Precision 
Sur:,,iey,ors); iron rod set on the common tine of said Block 121' for the northea;~t corner of th,atcertaln Ga.Ued 
0.3884 acre tract of land out of said 2.634 Acre Tract, same being the southeast comer of the herein 
described tract; 

Thence, N 89 degrees, 56' 01" W, across said Block 121, along the common line of said 0.3884 Acre Tract, 
a distance of 250.00 feet to a capped, (Precision Surveyors), iron rod act on the east right-of-way line of St. 
Elizabeth Street, same being the common line of said Block 121, for the northwest corner of said 0.3884 
Acre Tract, same being the southwest corner of the herein described tract; 

1'he1:1ce,, N 00 degrees, 08' 00" E,, along with the east rl.ght~ot-way· line of St, 'Eflzabeth Street, same being 
the west line of said 8!0t:k 12i ,. same be1ng, the common line of said 2.634 Acre Tr'3ct, p,,:iss at a distance 
of 13',1, .'25 feet a calculated point for the northwl;lst c.orner of said Block. 121, s,;1me betngi the sovthwes-t 
oomer of said Farmer AVemJ.e Tract, pass .at a distance Df 191,25 lecet a. calc1.iih:1ted polntfo~· tng northwe~t 
oorner of said Farmer Avenue T r~ct, ~ame being, the southwest cor11e,r of sald 8lock 1 i 7, and contirn;lng 
for a total dlstanqe• of 391,25, feet to a. capµ€ld, {P.rec)s(on Surveyors), iron found for tne intersectiol') O·f the 
ea.st right-of~way line of St Elizabeth Stre~t with the so,uth right-of~way Hne of Lyons Avenue, tor the 
northwest corner of said Bloc;k 117, samei belng ths northwest corner-of said i.834 Acre Tmct, same oolng 
the northwest comer of tn.s! hereln de,scrfbed ,!wet; 

Thence 1 S 89° 56' 01" E, along the south right-of-way line of Lyons Avenue, same being the common line 
of said Block. 117,, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to the 
POINT OF BEGINNING oont~inlng 2-.2455 acres or 97,B,1"3 squar.e feet of land, more or less 

20 
ST ELIZABETH PU\CE 

ATTACHMENT C 



I'-
LO 
0 
(f) 
(0 
(f) 

I 
0 
N 
0 
N 

I 

0... 
er 

EXHIBIT 8 
PERMITTED ENCUMBRANCES 

1, All leases, grants, exceptions or reservations of coal, lignite, oil, gas and other minerals, together 
with all rights, privileges, and immunities relating thereto, appearing in the Public Records. 

2, Subje:e.t prQperty is !oc'3ted wiln,n the City of Housfon: q~ wtthin lts extra territorial jurisdiction (within 
5 n)lles. ofthe·plty limits but outside another mUJni6ipa:litY) a:nd Js; sL1bje¢t to the terms, conditions 
and provislons of City of Houston Ordinance No. 85~1878 ahd 99-•262, pertairiing to, arnon,g other 
things, the platting and re-platting of real property and to the establishment of building lines. A 
certified copy of said ordinance was filed of record on August 1, 1991, under Harris County Clerk's 
File No. N253886. 

3,. Any and all unrecorded leases and/or rental agreements, with right of tenants in possession. 

-4·. Subject to the following item(s) as shown per survey prepared by James Moseley, R.P. L. S. No. 
5912, dated February 14, 2018 and last revised on September 25, 2018: 

5·. 

.6. 

7. 

a, Manholes located in the southwest and easterly portions in two separate locations of 
the subject property without benefit of recorded easements; 

b.. Sanitary sewer manholes located in the most westerly and northwesterly portions of 
the subject property in two separate locations without benefit of recorded easements. 

Terms, conditions, prm1is!ons arid re,slrlctlons contained in city of Houston, Resolutbn No. 2016-
0051 dieslg,11.atlngi the· Saint. Eliiabeth Hospital Joc.ated at 4514, Lyons Avenue,. Wi!hin the City off 
fHotrnton as a Landmark, as set forth by Notice of Action by th,e Ct!y of Houston, Texas Affoding 
Real Property filed for record on October 20, 2019 under Harris County Clerk's File No. RP-2019-
481074. 

All real property taxes and assessments for the year 2020 and thereafter . 

Restrictive Covenants executed by Grantor against the Property of approximate even date herewith 
and recorded in the Harris County Real Property Records. 

ST. ELIZABETH PLACE 

ATTACHMENT C 



r--­
LO 
0 
('<) 
CD 
('<) 

I 
0 
N 
0 
N 

I 

0... 
~ 

RP-2020-363057 

# Pages 22 

08/10/2020 02:28 PM 

e-Filed & e-Recorded in the 

Official Public Records of 

HARRIS COUNTY 

CHRIS HOLLINS 

COUNTY CLERK 

Fees $98.00 

RECORDERS MEMORANDUM 
This instrument was received and recorded electronically 
and any blackouts, additions or changes were present 
at the time the instrument was filed and recorded. 

Any provision herein which restricts the sale, rental, or 
use of the described real property because of color or 
race is invalid and unenforceable under federal law. 
THE STATE OF TEXAS 
COUNTY OF HARRIS 
I hereby certify that this instrument was FILED in 
File Number Sequence on the date and at the time stamped 
hereon by me; and was duly RECORDED in the Official 
Public Records of Real Property of Harris County, Texas. 

COUNTY CLERK 
HARRIS COUNTY, TEXAS 
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UC(: FINANCING·STAT:EMENT 
FOLLOW IHSTRUCTION8 

A. NMIE·t,,PHONE OF C.ONT AC., AT· FILEfl fopll6<,al) 

1 B. E-MAIL COITT ACT AT.'FllER (opUooal) 

C. SEHO ACKNOWLEOOM~NT TO: (Nerll11:ond 'AddroJl) 

I Nimty:F., Marfin -
Shannon, Marµni F!~ke~1\el[!;Alvar11do & Dli~jle,,P.;G. 
1001 McKinney, Stilte,I 100 

7 

20-0042302790 
08/11/2020 05:00 PM 

n:x: ... :s 
1.l(lll[lAAY Of: lTRTl 

· l~~,1~llllllijll~II~ FI LED 
sos 

·lijl~I f l~llllllllllllllll l~lll~ll~lllllijl II~ 11~1~~ ~111111 
i 
' i 
I 98916!!1330002 

' .. ----- . ---- .. 

Houston, TX 77002 s L ._J "'\' THE A80VE8/"AC·e !B FOR l"!LltlO OrFJC~ U~I'. ONLY 
' 1. DEBTOR S!NAM!!. Pn:M<l>! Ori( ml Dob10< l\llnl (It« {b) /u~ !Lad,·lul n,mc; do not o.,-tt. -,; o, ~ MlY poll of.IN Oob{o~, rwno): U "'1Y p• r1 ol t/\4 lndl..;ruaJ Doolo<'1 

~wll!nol Min lino lb,'""' "'101 l\em 1.1)[1<'1<. chedt. hln • ondpo,,'do Iha lndM<Ual O•t>!or lrtom\41Jo,i in 11..-n 10af !ho i~aun,moo<~ (Fom,UCCiA<I] 

1L OROAH!V. TIOl(S NAME 

.OR 
SL,Ellzabeth.Place•LP, a Texas llmited partnership 
1b. lNO(\']DUAL'S SURNMCI! f!RST Pf;A:SO!-W. ~E .-.O0ITIONAI. KM<E( 5)1\NIT IAL{S) SUfflX 

I 
I 

1e. IMIUNG AOORE68 · ~IIY STIITE IPOS_TAL CODE lvVV<'( ll<f 

4300 Lyons A:v.el\µe,,Sul~e-300• ;Houston. 'TX 77.020 :NSA 
:Z. DEBTOR'S NAME: Pra,l6o ortr 11m.Doo1or""""' (,.II ct 2b) (U14 PA<!. M,...,,.; dO roe orri1, rnodt'f, "''°"""'•t• 1nJ po,,°'""' Dot>!ot, .....-..); ~ llfT1 port~.,.,,,__..°""""'' 

NmO ..,.;,:i no! I'll In lho 20. ;...,. aQ .;/ horn 2 t:t.,;,. c:t>od(......, O and~ lh• I~ Oetno< ~ In tt..,..10 o( tlw ~ Sls1- A-.,.,_... (Fom, UCC1Ad) 

12a. ORGAWlAllOHS NAME 

OR 2b. INDl\/!CUAL'S SURNALIE FIRST PERSONAL NAME ADDITIONAL NAME(SYINIT1"1.(SJ SUFFII\ 

20. ""'um, AOO!IESS CITY STATE r'(lSTAL CODE COUNlRY 

_:J.:SECURED:PARt'f)S NAME·!« 1Wo4E afASSIOHEE o("SSIOi«:ill i;eci.lR{o'.PAATYt Ptv,ld,I_,,..,,;,,...,. 6<ta.n4 Portt-""'1>S ria o, :lt>l 
~ ORCJAtlllATIOH'S IW.IE 

OR 
Fifth Ward•Commun[ty·Rcdevelopment Corporntion, a 'Fexas tjon-pr~m corp9ration 
311: INDl"10UAL'S SURW<ME ARST•PEll:>0,..._!:ttl',Wl:: AODmOIW. NMIE{S)/JN!T~ SUFFIX 

3<.. WJUNG AOORE!$$ CITY STATE IPOST"1.COOE COUlffitY 

4300 Lyons Avenu~, Suite 300 :Houston 'TX '77020 USA 
~. OOU..-.TERAL: Tt-l•""""11Y,1.a!.....-il - tf-4 ~COIIIWII: 
(I) All of•Debtor'i·rfoht,:lltlc anti interut, w~~fh!!r-now or'hereeJter arhlng,,Jn and.to any and all piumblng, electrical, 
beating; coollng,end·othcr equlpmclit and all bulldlng.meterleia end other'good!:of every~. kind 11nd cl1aracter that are 
~o~.'or;here~Oer.'dtoated upon the Laod.(ru.b ereln:nfter.deOaed):and rwhlch!(a):en. In tendiiiHo·be lpco_rpqrnted.Ia {o 11ny. 
Improvement• orrt11e!L• nd-(1•Improvement.") or (b) arc·now, or licroaftor'become, fixtures rcl11tcfi ta.th~ Land or the 
lmprovcmrnt1;,• ay and.all other;i;:ood1·of'11vcry tn!C..lcJ~d and c~11p1c!er, ~nc~u;iUng.~tho_ut llmlt11tion, all appllnnces, 
fur'nltur~ Hicttlrca, lnv~nfory lin!l equipment now owned or tiereQfter acquired by Debtor thitt,• re now or•here• ffer dtuated 
ilpon the Land1(wh11ther or;nlil situateif'withtn·or ilthcbed to.the [mprovem1mfs) 11nd thatJadlHetc.the use,11nd·occupan·cy of. 
tho lrnprovement.ll•for=the.purpose!Cor·whlch,ihey were.or:are to b11.con1tructed1 al!•pl11111•a11d 1peclllcatloat.for lhe 
ImprovementJ, iill:rii:ht1·ofDebtor under all•exlsUng and fu~re•le11u,,-co111tructfon,,mi:.lnte.nance.110d-other contracts. 
covering or rcl11flqg to the L,rnd•or the iinprovel!lentJ, lilt rennal1' deposlt5.m11d11 pursuant to or [a connection with such 
le/1,,es, all rlgbb cif.tngreu and egre1s, easement!, w11ter Pnd·wuteweter•rlghts, pnd,Co the e,tlent aulgnable, a!Mlccnses, 
permits, ·franchhC!; certtncates, accounts, lp1truments,.ch11ttel.paper, .documenU, ngroements, coatr11cts, 

Ct,odc lllt{lf~ ond d,od,. l!W Ml boJC 

IPw(!c..fk\a'lOe T....-..«:tloo ~tTrwlUClloo 

e. Of'110NAL Fl(BR RliFERENCE:DAT ... : 
0

167.1:00J~ ~ St. ElizabctliiP.l~cc, 

P(UNa;oFF.(CE·COPY- ucc:Flt-lANCING 6TATEMEtff.(Form UCCt).(ReY. 0•/20/11) 

A Tif.AGHMENT o· 
lntemailonal·AsoocJatJon or Comm11rclat•AcfmJnlslrators (IACA) 

-· 
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UCC FINANCING STATEMENT ADDENDEIM 
rnLLOW INSTRUCTIONS 

D, NAM!: OF:FIRST DEBTOR:: a..,.,. .. 1no,f • or !ti oo flnoodr,,i Strtomont J lino f b ,..1 In\ blJc,lc I 
boeauu lr-.:1- °""1o<r,.,,.,,. Old no< Ill. cl'""'-ho~ •• 
... ORG,\HJZ,1, TIO!(S NAME 

i St. Elizabeth Place LP I 

DR 
\lb.' IND!l/1DUAL'S SUR.NAME. \ 

AMT PERSO~w.ME 

ADOITIO~ MME{B)l1NITIAl.{S) rUf'fl/( 
THE ABOVE Sf>ACI! 18 fOR fll!JHO OfFICE USEOHLY 

I .. .. 
1D. DE8l'9R S NAME: Pro-Mo (10.orlct,)crqllO.l.odd!loool Dooior,,...,,.ort)o!,101"""6 \llllcf<I r,ot 81 lnh 1bo<2bof lho l'lo,ndr,g_Sla1om.nl (,om, uc;;ctl(UH 1:u,;t, lul r.,mr. 

"'1 not o<ril modi)', 01 l!:Jbm-\lllt llCr( pa-to! ltio ~c,(1 f\OmO} ord tra( lht ~ -....1n Dno 10c 

10t. OROANIZ,I, 11()1(8 NAME 

OR 
IDtl. IND!l/10\JAI. "S SU!Uw.t E 

IHD!VIDUAl'& FIRS T·P11RWHAI. ~E 

I ~· ""'-'' ,,,..,......_ WJ.IE("~"•Hl~ti) oU,rv. 

10c. MNLIHGr.vuttESS CITY 11TArE l'-v,;T"-1. CODE COUNTRY 

11. . I AOOITION~1.§E,Q~8_EQ;e~.\IBC8NAME!. _m: . .I TASSIGf':iqR:SEQlJREQ. P,ARTY!S.NAME:cc~O<'#Jlllt ·rli<M I! 11 l"-11~) - ··-··-
11,;0~"-"UVNU ....... e ··• .. 

OR .. . ·- . - . -- - ... -· - ... . ·- ---· --·- ----
11b. lNUl/11JW.l.'3 5lJRIW,(E flRSI·PERSOtW..WJ.1£! ·~,. ,w,~-NAME(S)M,ln~S) SUFFl1( 

11c. MAIUIIG AOORESS 'CHY I STATE IPOSTN.COOE COUIHRV 

12, ADD moNAL 6PACI; FOR ITEM 4 (Colt.Iota!); 

11nd gon.eral 'intnnglble.sf and 11II rights of.Debtor ln,and to·1my development rlght1 reh1tlng·to lhc ~1u1d·or"tlie lfllprovcntcrtt.5 
(inciudlng,•wi1hout.Jlnili• IIQ0,:tr11de,n11mef and ryriti-0!:i·uscd'.lq coone1:f:!!Jq thcrewlfb and any di;po.sfta.with utility 
companl"} ~nd 11!!-othcr rl11lits aµd prfvi!eg~J tjbtillned ln·.connectlon wlt~, relating lo.or 11u01:la1cd·w11h·thc Lend or the 
1mprovemcµt.s (~I!~cf-!\ic!y, the. "Pen_dnalty11 ) 11nd•all;i~roi;eeda of the Pononalty. 
(II) All tax refundJ; lndudJng interest fhere11n, 1ax;rebdet,:11nd:tu,abatement1,:11ad)he:rlglit to recelye t~e 1111J!~, wblcb may 
~ pliyabic or:avall1hle wf!h rerpect to the:_Lan~, lll!_provemel!t.J:anii' Penonalty (collectt.ve_Iy;•"l'.roptirty"), 

uno ond t.ddmu ol o flECOROO'AfiER tlfrul clll\O ~ ; HI. Dcu<rlpOo<l "'roal -
(11 ~r»ff'rot l>M'• - lnlK'fl1j: 

17. MISCeLLANE'.OUB: 
1'671:0~i - ~!- &llzabclP Place 

· :rrs.ct I: a tract cont,dnl!Jll 0;3884 acres O!)t ·of and a,pui of Blk ll~, 
, Augu1~11 Ad~!!fon,:an uar~cir.ded 11ibdlvtsloi1-1lti.11ited ln-the,Hnrls 
. & WIIJtin,Siirvey; Abstract #32, Harrh'Couaty, TX, more I\Jlly 
1 de1crlbcd1by metc1,and bound1; Tract,2: 11:tract of 2".~5S'ac('.ea 
•MlnB Loh J through JO, lncluilve, !3Ik 117, A4gu1i11 Addition, a 
~ubdfytim•!n H11n:i1 Cou~rr, TX,•IICCOrd~µg lo the,in~P. or pl•I 
,thereof r~orde<f:Ja Vol.:56,:Pij 139: of .thc:Harrls' Cty.iDew :Record 1, 

'.m~~ ruiiy dcscribe-d' by me·tes end bounci,. 

A'TTACHMENTD 
•lnieIT1BUonel fuoclslion of Commdai Admlnblrntons liAbAI' 

l'll!INO OFl!ICE'COPY - UCC FIAANC!Na STATEMENT ADDENDUM (Fonn UCC 1Ad) (Rev.' 0~/20/1,1) . . 

ATTACHMENT D 



UCC FINANCIN~ STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONB 

B, NAME OF:FIRST DEBTOR: s.amo o 1n1;taot.11i"i<if!Nndng 6U:tomont K !loo 1b ,..;lo!\ biaN< 
·t,o,._.._,.,,,nc1~~-i\l~ .. "no111t:~ho<"O.o . . 

' Qo:OROAHIZATION1l 14AME 

SL Elizabeth Place LP 
: 

OR 
~ilH()(VIDtW.'S BURt,W,IE 

Fi"ST PERSONAi., HAUE 

AODfflONJJ.. HAME{!l)llNfTIAl(S) ISUfFlX 

TliE A80Yf llPACI: 18 FOR FfllHO Orf!CE Ull-e ONLY 
' . . ... 10. DEB~OR S HAIJE. ~ (10. ot 1Cb)aty Jl(lll.~Doblo, ,_o, Dob!orn,,,.., lho!ci;dno1 nt In llno 1b 0<2b ol<ho Fno.--dr,g 6).altmO<rl (fC'!" UCC1J(u,e uact. rul Nm<; 

do no\ cm~~. ot'~rill ""Y por1 of ti.. Do!b(r>(, -1 ...-,d or.lW N IT\ol!n;J ooh« n Uno IOc 

OR 11)(>. IHDMDU-'J.'S SURNM\E 

INDIVIDUAL'S_ FlRST.PERSONAL NAME 

FFIX 

toe. MAIL! AOOOESS' CITY &II-TE POSTAL,COOE COUttTRY 

'( 

12. AOOCT!~~·BPAqE FOR•ffEM 6'(Colla!.Hlll): 

(Ill) AH orDebtor'1 rfglit, Utle·and'intcml ln.lhe procceds-(lncludlng convenion•co·cajh or llq4!cl!1-H<1n·chdnµ) of (A) 
ln111rance rtlatlng to:ihe P.ro~rty and (B) al1,11war.d1 made for,11ie fol<.lng;hy oml!i'ent d[!waln,(~riJ?y any P.i':cictedl~i: or 
purchase In lieu thereof),onhe,f'.roptrfy, lncludl~g IIW!l,rds resti!tJng,froin II change.of any llreeh (whether II! to grade, 
acceu;.or o/li.ern:l~e)11u~d ·for:uveja.iice 'darn ii ii~· 
·(Iv) AO.of Del>tor', ~g~!; tllle.lind lntere~l In and,to all 1uiMtance1 In, on.,or-undedbe Land which are;now, or !flllY tiec!l~e 
ln:the future, lntrlnalcAlly:valu11~.(4:1.tbAIJ1, .v11lullble:ln them1elve11, and which qow Qr rnay:be Iii-the fp.tµre e.iljo_yed tliro~gh 
extiactfon or removal from•tbo · · · · · - · 

13,, 

,N.,,. ..-.1 IOCW1J t,I • RECOf\QO't'lttEr\ of ro,d ou..i.oo,a\t,oCl lnkcm,16 10. DOall")<:<1 Cl"'" IItll>; 
(If DolJ!or <bo nol t-...-. I l'l(O(l! lmti'H1): 

17. MISCEUANEOUS: 
1671.0031. St.;Elltabi:tb ~lace ATTACHMENT D 

. . lnlomAtlona! x;;;;&;la6on al Commt1rclal Adir.J~ldralons /IACA~ 
F.11:IM0 OFFICl! COPY:- UCC .FIWINCING·STATEMENT i'.DDENOUM (Form!UCC 1Ad) (Rn 0~/201.11)· . ' 
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UCC FINANCING STATEMENT ADDENDUM 
FOLLOW IN6TRUCTION6 

Q. tJ,'.ME O~•FIR8T DfllTOR: ~ 111/no 11 o, 1i, on fl/w'dno 61...,_,,: If Uno lb.,., loll t."""-

' _, .. ,rd~ Do!,(c,('n...,,. ~r<>I I'll, t.l>tcl( ~·o 
I 

9.1.. ORCJ.\lilZATlu«" w-ME 

,st. Elizabeth Place LP I 

i 
I 

OR l 
I'!>. INDMDLW..'6 SUIIWME 

I 

' 
FIRST Pl:RSONAL NAAIE 

,.uu, 1 """"'- NAME(S)IINITIAl(S) lgumx 
THE A BOYE SPA Ce 18 l'OR flUHG OHIClH.IBE O.NL '( 

1 
10. DEBTORS ,-µMe. Pro-Me (10. orlOb)_ooy Qlll';ddi!Sooll Dcblorrwno oc l>«>!ornamo lNI <id roo4 ftlln Rno 1b-ot ,b ollho F~ 6t>JO<!Wll(Fonn UCC1){UM •xad. r,.a,,.,,,.; 

CIOriolotri~ mod:11, D' lll>tnvit\1 ant~ o!l/19 ~ • rwno) I0:1 • n<•<tto. mding--lnUn• 10.: , 

10&. ORO.WIZATI 

OR tll> 1H VIDI..W.'8 6UfU!AME 

lfiDIVIDU"'1.'S FlRSf:PERl!Ow.lliAM~ 

IN SUFFIX 

CITY ST,'.TE POST COOE CO(Jl(TRY 

11. ADOJTIONAL SECUREO P,ART)"S ~ME IU... (A~{!3('1QR.SEQl)~_ED. f'~fl,YS_w,ME;_Pl)r,loo cn'y-=.namt.(tla "'ttb) 
Ua; ORGW!ZATJOl(S E 

OR lib. I O(y'ID(~.'llSU 

! 
11c. loWUNG ,'.OORESS . CITY A.lE WRY 

12: A001110HAL-6PACE FOR:rreM 4 '(Coll&t•nd): 

property, lµcliJiUng without llm!fatlon,.ollj_ga,, antl•all other ~ydrocarhon~, coal, lignite, carbon dlaxlde•and:ail other 
n·onhydroi:11rbon g~acs, tlnnlum,Rnd all olhcr radlo11.ctlve rnbslaace!, and eold, slivcr:,.coppcr,.fron and all other met.Jillie 
.rnb1t11nct1 or·ortt (collect:lveiy, "Mlner11i1"), · 
(v),All,l\lnri1 or.Debtor f!iat.may bi!:depo1Ued-,wltb /:lecured Party at••py l1m" •!]d (r~m.tlmc (o tlnii:, for Jiny purpose, which 
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$14,874,622.00 August 7, 2020 

I. PROMISE TO REPAY. 

FOR VALUE RECEIVED, ST. ELIZABETH PLACE LP, a Texas limited partnership ("Maker"), hereby 
agrees and promises to pay to the order of FIFTH WARD COMMUNITY REDEVELOPMENT 
CORPORATION, a Texas non-profit corporation ("Payee"), at 4300 Lyons Avenue Suite 300, Houston, 
Texas 77020 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 FOURTEEN MILLION EIGHT HUNDRED SEVENTY 
FOUR THOUSAND SIX HUNDRED TWENTY TWO AND NO/100 DOLLARS ($14,874,622.00) or so much 
thereof as may be advanced, together with interest thereon as further delineated below. 

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 July 23, 2020 ("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. 

The Loan will be advanced in two tranches. The first tranche ("Tranche 1") in the amount of FOUR 
MILLION SEVEN HUNDRED THOUSAND AND NO/100 DOLLARS ($4,700,000.00) will be advanced for 
acquisition and soft costs for the Project and the second tranche ("Tranche 2") in the amount of TEN 
MILLION ONE HUNDRED SEVENTY FOUR THOUSAND SIX HUNDRED TWENTY TWO AND N0/100 
DOLLARS ($10,174,622.00) will be advanced for costs associated with the renovation and rehabilitation of 
the Project and both Tranche 1 and Tranche 2 shall be advanced in accordance with and subject to the 
requirements set forth in the City Loan Agreement. 

II. 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 ofTrust, Security Agreement 
and Financing Statement of even date herewith ("Deed of Trust") executed by Maker to Tom Mccasland, 
Trustee, covering fee ownership interest in the Property (as defined in the Deed of Trust). 

Ill. PAYMENTS. 

No payment of principal or interest shall accrue or be payable under this Note during the Approved 
Construction Period except in the event of a Default (as hereinafter defined) during the Term of this 
Note.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 together with accrued interest thereon to be immediately due and payable, without notice 
or opportunity to cure subject to the requirements stated in the Loan Documents or other legal requirements. 

Following the expiration of the Approved Construction Period until the Maturity Date, Maker shall 
pay an annual installment equal to the lesser of (i) one percent (1 %) annually on the outstanding balance 
of the loan, plus accrued unpaid interest, if any, or (ii) fifty percent (50%) of Net Cash Flow. The annual 
interest payment or non-payment of such interest shall be accompanied by evidence acceptable to the 
Director documenting available cash flow or lack of available cash flow. The first payment of accrued 
interest shall be due and payable on __ , 2023 and subsequent annual payments of interest shall be due 
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on the same day of each year thereafter during the Term hereof. Any accrued interest not paid will be added 
to principal. 

For purposes of this provision Net Cash Flow as 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; (2) security, pet or cleaning deposits, if any; (3) 
payments from the Replacement Reserve or from Operating Reserves; (4) payments or 
reimbursements from insurers or other third parties and used or to be used for restoration, 
repair or remodeling of any of the Project Units or other improvements; (5) capital 
contributions, grants, proceeds of any permitted sale, transfer, exchange, refinancing or 
other disposition or encumbrance of all or a portion of the Project; (6) condemnation 
proceeds and awards in place of them; (7) tax reduction or abatement proceeds; (8) loan 
proceeds; (9) deposits made to operating reserves and to the replacement operating 
reserves; and (10) payments of the deferred developer fee. 

For purposes of this Note, the Approved Construction Period shall mean twenty-four months from 
the Second Tranche Closing (as defined in the Loan Agreement) which shall be no later than July 31, 2020. 

IV. DEFAULT; ACCELERATION. 

If a Default exists the entire debt represented by this Note, consisting of the outstanding principal balance 
and all accrued interest thereon, shall, at the option of the holder hereof, become immediately due and 
payable, and except as 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 executed in connection therewith ("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%) per annum or the highest annual rate permitted by applicable law ("Default 
Rate"). For purposes of this Note, the term "Default" shall mean a default 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 securing or executed in connection with the Note that continues past the expiration 
of all applicable notice and cure periods. Should the terms of this paragraph IV confHct with the lntercreditor 
Agreement, the lntercreditor Agreement shall control in all respects. 

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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VII. 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 the Loan Agreement 
between the parties, 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 
modification is sought. 

VIII. COSTS OF COLLECTION; ATTORNEYS' FEES. 

Maker agrees to pay all costs 9f 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 
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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. 

XII. SUCCESSORS 

This Note shall be binding upon the parties hereto and their respective successors and assigns. 

XIII. 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 
ANYWAY 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 BElWEEN THE PARTIES. 

XV. BANKRUPTCYPREFERENCES 

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 documents executed in connection with the City Loan, upon the commencement of 
the Affordability Period, Maker and its Partners, except Guarantor during the effective period of the 
Guaranty Agreement (if Guarantor is a partner), shall have no personal liability under this Note, the 
Deed of Trust or the Loari 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 XVl(b) of below. 
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(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; 

(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 (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 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. 

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. 
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SIGNATURE PAGE 
COLLATERAL NOTE 

EXECUTED to be effective as of the date first stated above. 

MAKER: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC, 
a Texas limited liability company, 
its general partner 

By: St. Elizabeth 2020 Investments, LLC, a 
Texas limited liability company, its 

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 ____ ___, 2020, between Payee and the 
City of Houston. 

St. Elizabeth Place 

FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, 
a Texas n A pro corporation 

By: _________ _ 
Charles Turner 

Its: Chairman 
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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. 

THE STATE OF TEXAS 

COUNTY OF HARRIS 

COLLATERAL ASSIGNMENT OF NOTE AND LIENS 

§ 
§ 
§ 

KNOW ALL MEN BY THESE PRESENTS: 

THAT FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a Texas non-profit 
corpor~ti•f1 ("Assigno('), h;::is, ooli:;iterall,y TRAN Sf'.'. ERRED AMD1 ASSIGNED and by th~s,e presents ~oes 
hereby ¢olla\erally TRANSFER' AND AS.SIGN unto crrv Of HOUSTm~ ("Assigneit) a SSQUrit;y tr,tere:st 
(the "Security Interest") in all right, title and interest of Assignor iri and lo (9) H1e.Prornissory Note listed on 
Exhibit A attached hereto (the "Collateral Note"), (b) that Deed of Trust, Security Agreement and Financing 
St~t.e:mei:it d@te:d of even date h~rewith executed by ST, ELIZABETH PLACE LP I a Texas limited 
partnership (1'0wner"), for the· b~naflt ofAssigrmr {th,EJ "Deedl of Trust", a:nd all documents and iNilrurnents 
securing, 90.vernir,g or eviclenclng tli~ !oan evidenced by the CpUater1;i1 Note {co!Uectivel)1, the "Collateral 
Loan Doc.ume:!1ls.''), i;ir'ld {c} aJI, of the Hens aind security lnterests: granted to Assignof In the Colla.:le-ral, LOfm 
DoctJme1111$ or otherwise secu,ring the Co11atera.l Note, tnc.lu-ding witho1.Ht tlmit<:li\011, th~· Deed c,t Trust, the 
Vendor's, Llen res.e,rved cind' as,signed to Ass19116r In ttia Ger,iersl; Warranty Deed Witlh Vendor's Ue.n from 
4514 Lyons. lLC to Owner coverin.g the .prioperty des-or/bed 111 Exhibit A a.nd the Co.il~tera;/1 Assignment of' 
Property Mariageliirrent Agreerner.t (coller,;tlveliy, the "Go•~f.atimd ILfonin; srild; further, A-s$lgv10r he·re,by 
collateral1!y TRANiSFERs· ANO ASSIGNS. unto As:slg1nee a s.ecur!ty lnterest ln. ati of the rights:, pri.vlle,•ge,s, 
s~burrties', equities, power,s, benefits, clairi,~, priorities, dern.1'lt1,ds, ti,t!es, or interests now owned <;if herd by 
Ass.igr;or in o;i,rrd to the Collaterni Note, the coffateral. loan, .Documents, and the CoJlater~I iJeris, 

This Collateral Assignment is made to secure performance of Assignor's obligations under and 
pursuant to that certain Loan Agreement (the "Loan Agreement") dated July 23, 2020 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 ~ny :,wety or- gui3ri:lrttor of the Coftateral Nate, has raise-d: :;.iny covnterclaim, defense, allowance, 
adyu$tm~nts, -dispute, objeG\ion, or c:ompfaint regarding their respective li,ibillty o,r1 any· oJ tf}'e Cc-l1ateia1 Nc;ite: 
or under any CollaJeral Loan Oocument, (E} the Gollatera1 Note• and the Collateral. Loan DoGuments nave 
not b!;len arne,nded, afte.red, or rnooifle.d s;jnce. thi;:i date of the exeoutlon there-of, {f) nb def.iu:lt, or event 
wMch with notice, !apse of time, or both wou:ld. cor1~tltute, a defaull, 1.mder the, Co/;lc3ter~J i~ote or the Collateral 
Loall) Documents has occurred, arid (G) A~slg:nor ha.s the f!Jli\ rigJit and authority to, s-ell, assigi\ p!edg£l, 
mortgage-, hypothecate, transfer and grant a security interest in the Collatern1 Note, the Collat-etal Loan 
Oocu.menrs, and the Collateral Liens. 

When a Default exists under and as defined in the Loan Agreement, Assignee shall, ln addition to 
the rights and remedies provided for (i} in the Loan Agreement, (ii) in the Loan Documents (as defined in 
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the Loan Agreement), (iii) in the Collateral Note, (iv) any of the Collateral Loan Documents, and (v) at law 
Clf in ~quity, have the right to sell the Collateral Note in any manner afforded to Assignee under the laws of 
the State of Texas inc1ud!ng UH~ e)<~rc.ise of aM rights pf a secured cmditorunder the.UCQ.ap defined. be1ovt. 
The proceeds of the sale shall be applied toward the payment of all sums d.ue c;Hld 11.Jnpaid pursua.fi't 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: Fifth Ward Community Redevelopment Corporation 
4300 Lyons Avenue, Suite 300 
Houston, TX 77020 
Attn: Board Chair 

or such other address provided to Assignee by Assignor in writing, at least thirty (3D) 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 ofTexas (the "UCC"), in which case, applicable provisions of the UCC shall control. 

A$sigr1or authorizes Assignee .fo g]Ve noficeJo tt,(;, rnake.rof the.CoHaterai NoltJ of the existeni~e of 
this Collateral Assignrnent and to inslr:u{;,t such maker, when a Default e:dsts under- t~e Loan /'.greemervl, 
or U1n.de-r, this: Collateral Ass!g.nment, to direct aU payments due and payable ux,uer the CollrateriJI Nati;: to 
Assignee, 

Msignor retains-the right to ooll.ect and rncelve any a;nd all svms becvming due. upon the Colh:iterai 
Note, u11less end unU! a.; Default exists w1d~1t the Loan Agre('J,rnent. As·sig:nor sn,aH not agree, to .3:n,11c111d1 alter, 
or modify the Collateral Note or the CollatBral Loarr Oocuments or accept prep:;iymenl ofthe C.olls1tersl Note 
without the prior written consent of the Assignee, which may be granted or denied in Assignee's sole 
discretion. 

Thls Collatera.l· Assigrunent shaJII fn :no rnarn.1er irnpair of affect any of· the. other lieM g,Einteci by 
Assignor to Assignee, ~nd no se¢1Jdty he:reaJter taken therefor shall ln any manner impair or affect the 
s.-ecurlty lrlereby given, It beir,~g a.greed that.all such present· and future !,,e.curity snail oe cumulative· security 
amd. tn,at As,sig;n!Je may foreclose. u1nder any of $:t!ch security,. as Assignee- rna:y elect, wmwut wc1ivlng 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 

nos COLLATERAL AS~SiGNMENT CONSTITUTES THE ENTIRE p,GREEMENl WITH 
RESPECT TO THE SUBJECT HEREOF AND SHAl-l SUPERSEDE.' ANY PRIOR AGREEMENT 
BETVVE12;Ni THE PARTIES; WHETHER WRIHEN OR: ORAL, RELATlNG TO TINE SUB~,ECT HEREOF. 
rllRT'HERMORE, f,N THIS REGARD,. THIS AGREEMENT AND THE OTHER WRl1'TEN LOAN 
[)OOlJME.NTS REPRESENT, C:OLLECilVElY, THE FlNA~ AGREEMENT AMONG THE PARTlE.S 
THERETO AND MAY NOT BE CONTRADICTED BY EVlDENCE OF PRIOR, CONTEMPORANEOUS, Ort 
SVBSEQl/ENT ORAL AGREEMENT OF SUCH PARTIES. THERE ARE NO UN\r\lRliTEN OHAL 
AGREEMENTS BETWEEN 11-lE PARTl'ES. 
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SIGNATURE PAGE 
COLLATERAL ASSIGNMENT OF NOTE AND LIEN 

EXECUTED to be effective as of the L1tbay ofticili 2020, 

STATE OF TEXAS § 
§-

COUNTY OF HARRIS § 

i\UGUST 

FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, 

a Te:~M/fit ~7on 

By: t:Ji-),,..£;;.:._---=-"-~ 

Charles Turner 
Its: Chairman 

. ,~w . 
The foregoing l"nstrurnent was "cfmow1edged hefore me:.nn theW_-_· _day or Ju.ty, 2020· bfChar1e$ 

Turner, the Chairman of FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATIONj a Texas non+ 
profit corporation, on behalf of such corporation., 

----
ERIN D. JONES 

My Nota,y ID# 129408773 
Expires May 1, 2021 
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, EXHIBIT A 

Promissory N?te dated ~s of~i{/";"/'~;~20, executedby ST. ELIZABETH PLACE LP, a Texas limited 
partnei:$lltp {-Bo@wer'-J. pay __ le to l'he order of FIFTH WARD COMMUNITY REDEVELOPMENT 
CORPORATION, a Texas nonprofit corporation ("Lender'}, in the origirnal principill am9t.mt of 
$14,874,622.00 which is secured by, among other things, a Deed of Trust, Security Agreement and 
Financing Statement, executed by Borrower to Tom Mccasland, Trustee, for the benefit of Lender covering 
the real property more particularly described in the following legal description. 

TRACT 1: 

A TRACT OR PARCEL OF LAND CONTAJNING 0.3884 ACRES, (16,917 SQUARE FEET), BEING OUT 
OF AND A PART OF BLOCK t2;1, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION S'TUATED 
IN rHe HARRIS AND VVlLSON SURVEY, ABStRACi NO, 32:, HARRIS COUNTY, l'EXAS, SAID 0,3'B$4 
ACRE TRACT OFLANDBE:J.NGOUTOFAtmAP.'\Rt OF THAT CERTAINCALLED2.S34 ACRE TRACT 
OF LAND AS CONVEY.ED TO 4514 LYONS, LlC BY INSTRUMENT P;ECORD'to IN HARRIS COUNT't' 
CLERK FllE NO RP·201.fM44-l99 OF THE. OFFICIAL PUBUC RECORD$ o:F HARR($ COUNTY, TEXAS, 
SAID O-.J8B4 ACRE TRACT' OF LANO BEING MORE PARilQULARLY DESCRIB.€0 BY MET!;.S AND 
BOUNDS AS FOLLOWS; {BEARING BA.SU$: HARRIS COUNT'/' ClERK FILE; NO RP~201,6~1.4A199 Of 
THE OFflClAL PUB UC RECOROS OF HARRIS COUNTY, TEXAS) 

COMMENCING at a½,,_ iron, rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 Foot Rfght-of~Way, Formerly known as 291

' Street), wHh the west right,of~ W~,y line Yates. Street, (60 
Foot Right-of-Way, Formerly known as House Street), same being the northeast corner of said 2.634 Acre 
Tract, same being the northeast corner of that certain called 2.2455 acre tract of land being the remainder 
of said 2.634 Acre Tract; 

Thei'\ce, S 00 degrees, 08' · 00 11 W, along with the west right-of-way line of Yates Street, same being the 
common line of sa[d 2.634 Acre Tract, same being the common line of said 2.2455 Acre Tract, :a.drS.tan9e 
of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the 
southeast corner of said 2.2455 Acre Tract, same being the northeast corner and POINT OF BEGINNING 
of the herein described tract; 

TMerwe·, S 00 degrees, 08' 00" W, along with the west right-of-way line of Yates Street, same being the 
common line· of said :t634 AcreTract, same being, the common line of said Block 12.1. a dlstance_{)f 67,67 
teet to s ~apped, (Umdtech),. iron rod found for l~e int.er$eCtion o'f the west right-of-way 1ine pf '(ates Street 
with th!:l north right-of-way line of Ghisurn Street, (50 Foot Right-ofNvav, Formerly known '1S Division 
Avenue), same being the southeast corner of said Block 121, same being the southeast comer of the herein 
described tract; 

Thence, N 89 degrees., 56i' 01;' W, .along the. north right;-,of-way line of Chisum Street, same being the south 
line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to 
a capped, (Landtech), i(on rod found for the intersection of the east right-of-way line of St. Elizabeth Street 
with the north right-of-way line of Chisum Street, same being the southwest comer of said Block 121 , same 
being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 01" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 67.67 
feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the southwest 
corner of said 2.2455 Acre Tract, same being the northwest corner of the herein described tract; 

Thence, S 89 degrees, 56' 01" E, across said Block 121, along the common line of said 2.2455 Acre Tract, 
a distance of 250.00 feet to the POINT OF BEGINNING containing 0.3884 acres or 16,917 square feet of 
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land, more or less. 

TRACT 2: 

A TRACT OR PARCEL OF LAND CON1AIN'lNG 2.2455 ACRESi (97,613' SQUARE FEt:T), 6EING LOTS 
1 THROUGH 10, INCLUSlVE, !3LOCK 117, AUGUSTA ADDITION, A S'UB01V1S10N IN HARRl,S 
COUNTY', 'fEXAS ACCORDI.NG TO THE MAP OR PLAT 1HEREOF RECORDED tN VOU'JME 56, PAGE, 
1i39, OF THE HARRlS, COUNTY DEED RECORDSi .ALONG vvm--0 AND IN ADDfflON TO A PORT10N 
OP BLOCK 12.~,. AUGUSTA ADDmbtt AN UNRECORDED SUBDMSIQN SHUAiED IN THE HARRIS 
AND WILSON SURVEY, ABSTRACT NO, 32, HARRlS COUN,Y, TEXAS, ALONG wnH AND IN 
AOD!TiON TO THAT CERTAIN TRACT OF LANO f'ORMERL't KNOWN AS FARMER AVENUE. 
LOCATED BETWit:EN·SAl,D BL.OCKS 1-t7 ANO 121 AND B'EING BOUNDED 5Y THE EAST LINE 0~ sr. 
ELIZABETH STREEl {30.00 FOOT RIGHT -OF WAY, ALSO KNOWN AS-DAN STREET) AND1HE WEST 
UNE. OF YATES Sl"REET, (60.0-0 FOOT RIGHT-OF~1/I/AY, FORMERLY KNOWN' AS HOUSE STRE~li}, 
AS OES.CRL'B,ED SY INSTRUMENT RECOROE.D. !N VOLUr~E 1,3-96, PAGE ioi, OF THE HARR.ls 
COUN'JY DEl:.D RECOROSf S'A10 2,24/3.5 ACRE TRACT OF .LAND 8E;iNG. OUT OF AND A PART Of 
THAT CERTAlN CALLED 2,634 ACRE TRACT OF U•,ND AS CONVEYED. TO 451,4 LYONS,. LLC HY 
1NSTRUMENT RECOROEI) IN HARRIS CO.UN1Y CLERK f-1 LE NO RP.~2016,·144199 OF THE OFflC.IAl 
PUBllC RECORDS OF f.iARR.'liS (;OUNTY, TEXAS, SAID 2.2.455: ACRE TRACT OF LANO BEING M.ORE 
P.AR1i1CULARLY DESCRlBEO BY METES AND ·solJN'DS AS FOLLOWS: (BEARJNG BASlS: HAR'R1S 
COUNTY CL,ERK f1l.E.. NO' RP~:wrn-t.4.4199 OF THE OfFIC!AL PUBUC RECORDS: OF Hi/1.RRIS 
COUNTY, TEXAS) 

BEGINNING at a 1/2 "iron rod found at the intersection of the south right-of-way line of Lyons Avenue, (60 
foot Right-of-Way, Formerly known as 29th Street), with the west right-of-way line Yates Street, same being 
the northeast corner of said Block 117, same being the northeast corner of said 2.634 Acre Tract, same 
be.Jng the north1%1st comer end POtNT OF BEG!N~HNG of the herein de.scribed tract; 

Ther1ce, S 00 degree,s., 08'' GO sec W, along with the west right-of-way line of Yates Street, same being he 
common !tni: of sa.ld -2.634 Aore tract, psss ata, olsl~riceof 200,00 feet a calcv/,r3ted point for thesouthe{lst 
corner of said Block 117, same b~ir.ig the nonhe:ist c.CJmer of ~:,;3,ld FarmeJ Avenue Tract, pas~, at a clislance 
of 260.00 feet a cal cu 1 ated point for the southeast corner of said Farmer AVer.'11e irnot, sa,me. being, the 
northeast comer of said Block 121, and continuing for a total distance of 391.25 feet to a capped, (Prec(sion 
Surveyors); lron rod set on the common line of said Block 121 for the northeast corner of that certain called 
0.3884 acre tract of land out of said 2.634 Acre Tract, same being the southeast comer of the herein 
described tract; 

Thence, N 89 degrees, 56' 01" W, across said Block 121, along the common line of said 0.3884 Acre Tract, 
a distance of 250.00 feet to a capped, (Precision Surveyors), iron rod act on the east right-of-way line of St. 
Elizabeth Street, same being the common line of said Block 121, for the northwest corner of said 0.3884 
Acre Tract, same being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 00" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west. line of said Block 121 , same being the common line of said 2.634 Acre Tract, pass at a distance 
oi' 131.25 feet (;n:alcu:/isted point for the northwest comer of saJd Bloo.l< 121, same being the sou.thwest 
corner of said Farmer Avenue Tract, pass at a distance of.191.2'5 feet a calcu'i'ated p,oJnt for ths norttMest 
corner of said Farmer Avenue Tract, same being the southwest corner of said Block 117, and continuing 
for a total distance of 391.25 feet to a capped, (Precision Surveyors), iron found for the intersection of the 
east right-of-way line of St, Elizabeth Street with the south right-of-way line of Lyons Avenue, for the 
northwest corner of said Block 117, same being the northwest corner of said 2.634 Acre Tract, same being 
the northwest corner of the herein described tract; 

Thence, S 89° 56' 01" E, along the south right-of-way line of Lyons Avenue, same being the comrnon line 
of said Block 117, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to the 
POINT OF BEGINNING containing 2.2455 acres or 97,813 square feet of land, more or less. 
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RP-2020-363058 

# Pages 6 

08/10/2020 02:28 PM 

e-Filed & e-Recorded in the 

Official Public Records of 

HARRIS COUNTY 

CHRIS HOLLINS 

COUNTY CLERK 

Fees $34.00 

RECORDERS MEMORANDUM 
This instrument was received and recorded electronically 
and any blackouts, additions or changes were present 
at the time the instrument was filed and recorded. 

Any provision herein which restricts the sale, rental, or 
use of the described real property because of color or 
race is invalid and unenforceable under federal law. 
THE STATE OF TEXAS 
COUNTY OF HARRIS 
I hereby certify that this instrument was FILED in 
File Number Sequence on the date and at the time stamped 
hereon by me; and was duly RECORDED in the Official 
Public Records of Real Property of Harris County, Texas. 

~j= 
COUNTY CLERK 
HARRIS COUNTY, TEXAS 
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CONSTRUCTION COMPLETION GUARANTY 

This Construction Completion Guaranty ("Guaranty") is made by the undersigned, FIFTH WARD 
COMMUNITY REDEVELOPMENT CORPORATION and CANTWELL-ANDERSON, INC. (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 obllgations of FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a 
Texas non-profit corporation ("Borrower"), and ST. ELIZABETH PLACE LP, a Texas limited partnership 
("Owner"), (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 FOURTEEN MILLION EIGHT 
HUNDRED SEVENTY FOUR THOUSAND SIX HUNDRED TWENTY TWO AND NO/100 DOLLARS 
($14,874,622.00) ("Loan") to pay for eligible costs in connection with the acquisition, rehabilitation and new 
construction of a 179 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 ("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, 
certain other security documents, and all of the documents evidencing, securing, guaranteeing or 
governing the Loan, are sometimes referred to collectively as the "Loan Documents"); and 

WHEREAS, the City is unwilling to enter into the Agreement and to make the Loan unless 
Guarantor delivers this Guaranty to the City. 

NOW, THEREFORE, in consideration of the foregoing and in order to induce the City to enter into 
the Agreement and to make the Loan to Borrower subject to the terms and conditions of the Agreement, 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, and further acknowledging that the City intends to rely on the guaranty of Guarantor 
hereunder, Guarantor hereby agrees as follows: 

1. DEFINITIONS AND INTERPRETATIONS. As used herein, the following capitalized terms 
shall have the following meanings: 

"Borrower" shall mean Borrower and its successors and assigns. 

"Completion Date" shall mean the date on which the Director sends written notice to Borrower that 
the Project Completion (as defined in the Agreement) has occurred in accordance with the Loan Documents 
and to the satisfaction of the Director and that the Guaranteed Obligations have been satisfied in full. 

"Guarantor" shall mean and refer to each and all of the undersigned parties signing this Guaranty 
as Guarantor; and the liability of said parties for the performance of the covenants, duties and obligations 
of Guarantor hereunder shall be joint and several. 

"Owner" shall mean Owner and its successors and assigns. 

"Third Parties" shall mean Third Parties and their respective successors and assigns. 

Capitalized words and phrases that are used herein and not defined herein shall have the meaning ascribed 
to them in the Loan Documents. Any defined term used in the plural:shall refer to all members of the relevant 
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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. lri 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] twenty-four (24) months after the Second Tranche Closing 
of the Loan (as defined in the Agreement) or (ii) the expiration date of the GLO Contract (as defined in the 
Agreement and construction shall be commenced within two (2) months after the Second Tranche 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 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 other than those in favor of the Borrower (as collaterally assigned 
to City), any Senior Lender, or as otherwise specifically permitted under the terms of the Deed of Trust; (ct) 
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, 
including, but not limited to, all debt service and all operating deficits, to be paid when due, including without 
limitation, all costs in excess of those set forth in the Preliminary Project Budget (as defined in the 
Agreement) whether resulting from: (i) change orders; (ii) delays in obtaining any approvals from any 
governmental authority that are required for the construction, use, or occupancy of the Project (collectively, 
the "Approvals"); or (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 may be the subsequent owners of the Premises. 

3. CONSIDERATION. Guarantor acknowledges that Guarantor has made this 
Guaranty to induce the City to make advances to Borrower of the Loan and that the City is making 
such advances to Borrower in reliance upon this Guaranty and would not make such advances 
without the appropriate execution and delivery of this Guaranty. 

Guarantor represents and warrants to the City that Guarantor has a financial interest in 
one or both of the 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 and services furnished in 
connection with the construction of the Project, subject to the provisions of the Loan Documents, 
including the right thereunder to contest such claims; and (d) pay the City (x) all reasonable 
attorneys' fees and other costs the City incurs in enforcing the periormance or the payment of the 
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Guaranteed Obligations, with interest at the Default Rate (as defined in the Note), and/or (y) any 
and all sums the City has advanced to satisfy portions of the Guaranteed Obligations pursuant to 
the Agreement. The City agrees that: (i) in the event that and so long as Guarantor is not in 
default of the terms, conditions, provisions, and obligations hereunder beyond applicable grace 
periods; (ii) in the event that and so long as Guarantor is timely paying or 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 a portion of the 
Guaranteed Obligations after written request of the City and Guarantor has provided the City with 
evidence satisfactory to the City that such Guaranteed Obligations are being timely performed, 
lien-free ( or bonded around) and in strict accordance with the Loan Documents, there is no further 
Default by Third Parties under the Agreement or the other Loan Documents or 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 a portion of the Guaranteed Obligations (which portion is sufficient to the City to 
evidence that the Guaranteed Obligations will be timely completed in strict accordance with the 
Loan Documents) after written request of the City and prior to the date that one of the conditions 
described in items (i), (ii), and (iii) is no longer met. It is expressly understood and agreed that the 
City may institute such foreclosure proceedings 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. 

5. TERMINATION. The obligations of Guarantor hereunder shall terminate on the 
Completion Date as defined herein. 

6. CONTINUING GUARANTY. This is a continuing Guaranty, and shall apply to and 
cover all of the Guaranteed Obligations and all renewals and extensions thereof until the 
termination date of Guarantor's obligations hereunder as established pursuant to Section 5 hereof 

7. INDEPENDENT OBLIGATIONj BANKRUPTCY OF BORROWER OR OWNER. 
The obligations of Guarantor hereunder 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 obligations of 
Guarantor hereunder terminate pursuant to Section 5 hereof. 

The liability of Guarantor hereunder shall be reinstated and revived, and the rights of the 
City shall continue, with respect to any amount at any time paid on account of the Guaranteed 
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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 Guarantor and shall assign to the City all rights 
of Guarantor thereunder. If Guarantor does not file any such claim, the City, as attorney-in-fact 
for Guarantor, is hereby authorized to do so in the name of Guarantor or, in the City's sole 
discretion, to assign the claim to a nominee and to cause proof of claim to be filed in the name of 
the City's nominee. The foregoing power of attorney is coupled with an interest and cannot be 
revoked. The City or its nominee shall have the right, in its reasonable discretion, to accept or 
reject any plan proposed in such proceeding and to take any other action which a party filing a 
claim is entitled to do. In all such cases, whether in administration, bankruptcy or otherwise, the 
person or persons authorized to pay such claim shall pay to the City the amount payable on such 
claim and, to the full extent necessary for that purpose, Guarantor hereby assigns to the City all 
of Guarantor's rights to any such payments or distributions; provided, however, Guarantor's 
obligations hereunder shall not be satisfied except to the extent that the City receives cash by 
reason of any such payment or distribution. If the City receives anything hereunder other than 
cash, the same shall be held as collateral for amounts due under this Guaranty. If all or any 
portion of the obligations guaranteed hereunder are paid or performed, the obligations of 
Guarantor hereunder shall continue and shall remain in full force and effect in the event that all 
or any part of such payment or performance is avoided or 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 of the indebtedness and obligations 
evidenced and secured by the Loan Documents. 

8. WAIVER. Guarantor hereby waives: (a) any defense based upon any legal 
disability or other defense of Borrower, any other guarantor or other person, or by reason of the 
cessation or limitation of the liability of Borrower or Owner from any cause other than full payment 
and performance of those obligations of Borrower or Owner which are guaranteed hereunder; 
(b) any defense based upon any lack of authority of the officers, directors, partners, managers, 
members or agents acting or purporting to act on behalf of Borrower, 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; U) presentment, demand, protest and 
notice of any kind including notice of acceptance of this Guaranty; (k) the benefit of any statute of 
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limitations affecting the liability of Guarantor hereunder or the enforcement hereof; (I) any right to 
require the City to institute suit or exhaust remedies against Borrower or others liable for any of 
such indebtedness, to enforce the City's rights against any collateral which shall have been given 
to secure the Loan, to enforce the City's rights against any other guarantors of such indebtedness, 
to join Borrower or any others liable on such indebtedness in any action seeking to enforce this 
Guaranty, to resort to any other means of obtaining payment of such indebtedness; (m) notices 
of disbursement of Loan proceeds, acceptance hereof, proof of non-payment, default under any 
Loan Document, notices and demands of any kind (it being Guarantor's and the City's intent that 
Guarantor shall not be considered a "debtor" in accordance with Section 9.102 of the Texas 
Business 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 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 eVeh 
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 corn~ent 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): 
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(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 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. 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. Guarantor assigns all such indebtedness to the City as 
security for this Guaranty, the Note and the other Loan Documents. Guarantor agrees to make 
no claim for such indebtedness until all obligations of Borrower or Owner under the Note and the 
other Loan Documents have been fully discharged. Guarantor further agrees not to assign all or 
any part of such indebtedness unless the City is given prior notice and such assignment is 
expressly made subject to the terms of this Guaranty. If the City so requests, (a) all instruments 
evidencing such indebtedness shall be duly endorsed and delivered to the City, (b) all security for 
such indebtedness shall be duly assigned and delivered to the City, (c) such indebtedness shall 
be enforced, collected and held by Guarantor as trustee for the City and shall be paid over to the 
City on account of the Loan but without reducing or affecting in any manner the liability of 
Guarantor under the other provisions of this Guaranty, and (d) Guarantor shall execute, file and 
record such documents and instruments and take such other action as the City deems necessary 
or appropriate to perfect, preserve and enforce the City's rights in and to such indebtedness and 
any security therefor. If Guarantor fails to take such action, the City, as attorney-in-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. 
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12. MISCELLANEOUS PROVISIONS. 

(a) Costs of Enforcement. If the City incurs any reasonable attorney's fees or costs in 
enforcing or defending any provisions of this Guaranty and is the prevailing party 
with respect to the same or incurs any costs in collecting any amounts due 
hereunder, with or without the hiring of an attorney or the filing of any legal action 
or proceeding, Guarantor shall pay to the City, promptly upon demand, all such 
costs and the amount of all reasonable attorneys' fees incurred. Guarantor also 
agrees to pay interest at the Default Rate on the amount of any other payment it 
is required to make hereunder that it fails to make when due. 

(b) Binding Effect. This Guaranty and all the terms, provisions, and conditions hereof 
shall be binding upon Guarantor and Guarantor's heirs, legal representatives, 
successors, and assigns, and this Guaranty shall inure to the benefit of the City 
and its successors and assigns and all subsequent holders of the Guaranteed 
Obligations. 

(c) 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 insist upon strict performance by Guarantor of any and 
all of such terms, provisions, and conditions. 

(e) Counterparts. This Guaranty may be executed by the parties hereto separately in 
any number of counterparts, each of which shall be an original and all of which 
collectively shall constitute one and the same agreement. 

(f) Nature of Guaranty. The obligations, covenants, agreements and duties of each 
Guarantor under this Guaranty Agreement shall be joint and several with Third 
Parties and each other Guarantor, shall be irrevocable, absolute and 
unconditional, shall remain in full force and effect until the Completion Date or full 
satisfaction of Guarantor's obligations under \his Guaranty Agreement, and shall 
in no way be affected or impaired by reason of the happening from time to time of 
any other event. 

(g) No Remedy Exclusive. No remedy conferred upon or reserved to the City herein 
is intended to be exclusive of any other available remedy or remedies, but each 
and every such remedy shall be cumulative and shall be in addition to every other 
remedy given under this Guaranty or any instrument executed by any Guarantor 
to secure this Guaranty or in connection herewith, or now or hereafter existing at 
law or in equity. 

(h) Jury Warver. GUARANTOR ACKNOWLEDGES THAT THE RIGHT TO TRIAL 
BY JURY IS A CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED, 
GUARANTOR, AFTER CONSUL TING (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 
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JURY IN THE EVENT OF LITIGATION REGARDING THE PERFORMANCE OR 
ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS GUARANTY OR 
THE GUARANTEED OBLIGATIONS. 

U) Notice. All Notices sent under thls Guaranty shall be delivered in the manner set 
forth in the Agreement for delivery of notice. 

(Signature page to follow) 
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SIGNATURE PAGE 
CONSTRUCT/ON COMPLETION GUARANTY 

This Guaranty shall pe binding upon the successors and assigns of the undersigned. Executed to 
be effective as of the :f ~ day of J.wly, 2020. 

A-~r 

St. Elizabeth Place 

GUARANTOR(S): 

FIFTH WARD COMMUNITY REDEVELOPMENT 
CORPORATION, 
a Texas no -profit corporation 

CANlWELL-ANDERSON, INC 
a California corporation 

By: __________ _ 
Name: _________ _ 
Title: __________ _ 
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SIGNATURE PAGE 
CONSTRUCTION COMPLETION GUARANTY 

This Guaranty shall be binding upon the successors and assigns of the undersigned. Executed to 
be effective as of the 1--t-1--- day of~. 2020. 

A l.\..'j t...._~f" 

St. Elirabeth Place 

GUARANTOR(S): 

FIFTH WARD COMMUNITY REDEVELOPMENT 
CORPORATION, 
a Texas non-profit corporation 

~yi __________ _ 
Chartes Turner, Chainnan 

CANTWELL-ANDERSON, l!)JC 
a CalifornisJ._....COfAoratlo~ _ / .. - . - --:~ ;, 

. c ;u~//-// ----
By. , ,j· 1 
Name: ' 22:Jt ,..-..< I 7 ({ti.;J 

nue: ~ 
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ATTACHMENT H 
TO LOAN AGREEMENT 

DECLARATION OF SUBORDINATION 

ST. ELIZABETH PLACE ATTACHMENT H 
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RP-2021-502837 
09/01/2021 ER $58.00 

DECLARATION OF SUBORDINATION OP SENIOR LENDER 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

WHERE:AS, SELF-HELP CREDIT UNION, a North Carolina chartered credit unioh ("Senior 

Lender"), has made a loan tp ST. ELIZABETH PLACE LP, a Texas limited partnership ("Owner"), in the 

principal amount of SIX MIL.LION ONE HUNDRED THOUSAND AND NO/100 DOLLARS ($6,100,000.00) 

("Senior Loan") for the purpose of financing a portion of the costs to rehabilitate and construct family 

affordable housing located at 4514 Lyons Avenue, Houston, Harris County, Texas 77020, as more 

particularly described in Exhibit A attached hereto and incorporated herein ("Property"), as evidenced by, 

among other documents, a certain promissory note, executed by Owner, of even date herewith, and 

secured by a certain Deed of Trust, Security Agreement, Assignment of Leases and Fixture Filing, 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 FIF=TH WARD COMMUNITY 

REDEVELOPMENT CORPORATION, a Texas non-profit corporation ("Borrower"), In the principal amount 

of FOURTEl=N MILLION EIGHT HUNORED SEVENTY FOUR THOUSAND SIX HUNDRED TWENTY 

TWO AND NO/100 DOLLARS ($14,874,622.00), which loa·n is subordinate to the Senior Loan 

("Subordinate Loan") for the purpose of financing a portion of the costs to a,cquire 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 ahd to a loan made by Borrower to Owner 

In the maximurYl principal amount of the Subordinate 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 or trust together with all 
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DECLARATION OF SUBORDINATION OF SENIOR LENDER 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

WHEREAS, SELF-HELP CREDIT UNION, a North Carolina chartered credit union ("Senior 

Lender"), has made a loan tp ST. ELIZABETH PLACE: LP, a Texas limited partnership ("Owner"), in the 

principal amount of SIX MILLION ONE HUNDRED THOUSAND AND NO/100 DOLLARS ($6,100,000.00) 

("Senior Loan") for the purpose of financing a portion of the costs to rehabilitate and construct family 

affordable housing located at 4514 Lyons Avenue, Houston, Harris County, Texas 77020, as more 

particularly described in Exhibit A attached hereto and incorporated herein ("Pr.operty'1 as evidenced by, 

among other documents, a certain promissory note, executed by Owner, of even date herewith, and 

secured by a certain Deed of Trust, Security Agreement, Assignment of Leases and Fixture Filing, 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 FIFTH WARD COMMUNITY 

REDEVELOPMENT CORPORATION, a Texas non-profit corporation ("Borrower"), in the principal amount 

of FOURTEEN MILLION EIGHT HUNDRED SEVENTY F=OUR THOUSAND SIX HUNDRED TWENTY 

TWO AND NO/100 DOLLARS ($14,874,622.00), which loan is subordinate to the Senior Loafl 

("Subordinate Loan") for the purpose of financing a portion of the costs to a_cquire 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 Subordinate 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 
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documents evidencing, securing, guaranteeing or otherwise pertaining to the Subordinate Loan, 

collectively, the "Subordinate 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 Subordinate 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 July 23, 2020 (the "Loan Agreement"), Senior Lender agrees, 

covenants, represents and warrants for the benefit of the City and its successors and assigns as follows: 

I. 

II. 

111. 

St. Elizabeth Place 

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") are 

now and shall at all times during the "Affordability Period" (as defined in the LU RA) be 

subject, subordinate and inferior to the lien, operation and effect 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. 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 Subordinate Lien Loan 

Documents, that certain lntercreditor Agreement dated of even date herewith by and 

between the City, Borrower, Owner, and Senior Lender (the "lntercreditor Agreement") or 

the Senior Lien Loan Documents to the contrary, (i) in no event shall the LURA be deemed 

a "Subordinate Lien Loan Document", (ii) during the Affordability Period, the LURA shall at 
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IV. 

St. Elizabeth Place 

all times be prior and superior to the Senior Liens and any and all other provisions of the 

Senior 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 Subordinate 

Lien Loan Documents and/or (d) the lntercreditor 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 

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 partles, all notices, certificates and 

communications to each of them shall be addressed as follows: 

SENIOR LENDER: 

SELF-HELP CREDIT UNION 
301 W. Main Street 
Durham, NC 27701 
Attention: Commercial Loan Operations 

With a co PY to: 

SELF-HELP CREDIT UNION 
301 W. Main Street 
Durham, NC 27701 
Attention: General Counsel 

BORROWER: 

FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION 
4300 Lyons Avenue, Suite 300 
Houston, Texas 77020 
Attention: Board Chairman 
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V. 

VI. 

VII. 

St. Elizabeth Place 

OWNER: 

ST. ELIZABETH PLACE LP 
4300 Lyons Avenue 
Suite 300 
Houston, Texas 77020 
Attention: Kathy Flanagan Payton, Manager 

CITY: 

CITY OF HOUSTON 
c/o Department of Housing and Community Development 
2i00 Travis St, 9th Floor 
Houston, TX 77002 
Attention: Director 

With copy to: 

CITY OF HOUSTON LEGAL DEPARTMENT 
900 Bagby, 4th Floor 
Houston, TX 77002 
Attention: City Attorney 

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 
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VIII. 

IX. 

X. 

XI. 

XII. 

St. Elizabeth Place 

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 fu_ture 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 impairetj 

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, 

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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SIGNATURE PAGE 

Dec/aratfon of Subordfnatfon of Senior Lender 

IN WITNESS WHEREOF, lhe parties hereto have caused this Declar,:1lion to be duly executed by 

their respective officers thereunto duly authorized, as of the day and year first above written, 

SENIOR LENDER: 

STATE OF NORTH.CAROLINA § 
§ 

COUNTY OF DURHAM § 

. The foregoing Instrument was acknowkidged before me on the\~ ~dl:ly of -Yu\ '.2, 2021, by 
Ci\\\ ,-~c.,-,--., <::---.~ VH4 ~[Q :;;\ ct:::::-\.of Self-Help Credit Union, a North Carolina charle'red credit 
union, on behalf of s credit union. 

St, Elf:rabeth Pineo 

NO~. 

Prlhtsd Name 0f t:Jcitary 

My commission expires: 
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SIGNATURE PAGE 

Dae/a ration of Subordination of San/or Laridor 

BORROWER: 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

The foregoing Instrument was acknowledged before me on the IS- day of July, 2021 by Charles 
Turner, the Chairman of FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a Texas non­
prom corporation, on behalf of such corporation., 

DEVAUNTE CORMIER 
My NotruY ID# 132304647 

Expires.January_ 8, ?.0?4 

St. Elizabeth Piece 

bwYt1ufttt ~ot.r!Wul 
No~ Publlc, Stat~ ofTe_xas 
l)f _,,l U'\±C (O!ZJY\\e,'f. 
Printed Name of Notary . , 1 
My commission explres:fil.2--0 2--'i 
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SIGNATURE PAGE - Declaration of Subordination of Senior Lender 

OWNER: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC 
a Texas limited liability company, 
its general partner 

By: St. Elizabeth 2020 Investments, LLC, a Texas 
limited Ii billty co any, its manager 

By: 

twell 
\NI i' 

STATE OF TEXAS § ~r-~r. 
COUNTYOFHARRIS ~ ,,_~'flt' ~ Aus~5+ 

This instrument was acknowledged before me on the..2Q day of~ 2021 by Kathy Flanagan 
Payton, Manager of ST. ELIZABETH 2020 INVE:S.TMENiS, LLC, a Texas limited liability company, and 
the manager of ST. ELIZABETH PLACE GP LLC, a Texas limited liability company and general partner of 
ST. 'ELIZABETH PLACE LP, a Texas limited partnership, on behalf of such companies, and limited 
partnership. 

CATHERINE L YORK 
My Notary ID # 4436569 
E:xpires January 22, 2022 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § -J::-

Printed Name of Notary,/,,.,,, / 11 
My commission expires:LJ.l.~.Jb.Oll 

ln said county and state, on this3O day of _..._+--""'---,..J!-'+--.,,<--1----• 2021, before me personally 
appeared Thomas R. Cantwell, Manager of Cloud break De lopment, LLC, manager of St. Elizabeth 
Place GP LLC, the general partner of St. Elizabeth Place LP, as aforesaid, and acknowledged the 
foregoing instrument to be his/her free act and deed and the free act and deed of said limited liability 
companies and limited partnership. 

St. Elizabeth Place 

CATHERINE L YORK 
My Notary ID # 4436569 

Expires January 22, 2022 
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STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

SIGNATURE PAGE 

Declaration of Subordination of Senior Lender 

CITY: 

Housing and Community Development 
Department 

(1 The foregoing instrument was acknowledged 
UA~JLst-= , 2021, by Tom Mccasland, Direct 

Depart ent of the City of Houston, State of Texas. 

Notary u ~tat~ Texas c/4 /. 
2&7-c,, cfzk~✓ -
Printed Name of No ary j /2 
My commission expires:7 (l J, 3, 

. . ✓ I - . 

g 
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EXHIBIT A 

TRACT 1: 

A TRACT OR PARCEL OF LAND CONTAINING 0.3884 ACRES, (16,917 SQUARE FEET), BEING OUT 
OF AND A PART OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION S'TUATED 
IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, SAID 0.3884 
ACRE TRACT OF LAND BEING OUT OF AND A PART OF THAT CERTAIN CALLED 2.634 ACRE TRACT 
OF LAND AS CONVEYED TO 4514 LYONS, LLC BY INSTRUMENT RECORD'ED IN HARRIS COUNTY 
CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS, 
SAID 0.3884 ACRE TRACT OF LAND BE!NG MORE PARTICULARLY DESCRIB.ED BY METES AND 
BOUNDS AS FOLLOWS; (BEARING BASIS: HARRIS COUNTY CLERK FILE NO RP-2016-144199 OF 
THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS) 

COMMENCING at a½" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 Foot Right-of-Way, Formerly known as 29" Street), with the west right-of- way line Yates Street, (60 
Foot Right-of-Way, Formerly known as House Street), same being the northeast corner of said 2.634 Acre 
Tract, same being the northeast corner of that certain called 2.2455 acre tract of land being the remainder 
of said 2.634 Acre Tract; 

Thence, S 00 degrees, 08'· 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said 2.2455 Acre Tract, a distance 
of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the 
southeast corner of said 2.2455 Acre Tract, same being the northeast corner arid POINT OF BEGINNING 
of the herein described tract; 

Thence, S 00 degrees, 08' 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said Block 121, a distance of 67.67 
feet to a capped, (Landtech), iron rod found for the intersection of the west right-of-way line of Yates Street 
with-·the north right-of-way line ofChisum Street, (50 FootRight-of-Way, Formerly known as Division 
Avenue), same being the southeast corner of said Block 121, same being the southeast comer of the herein 
described tract; 

Thence, N 89 degrees, 56' 01" W, along the north right-of-way line of Chisum Street, same being the south 
line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to 
a capped, (Landtech), i(on rod found for the intersection of the east right-of-way line of St. Eliz:abeth Street 
with the north right-of-way line of Chisum Street, same being the southwest comer of said Block 121 , same 
being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 01 '' E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 67.67 
feet to a capped, ( Precision Surveyors), iron rod set on the common line of said Block 121 for the southwest 
corner of said 2.2455 Acre Tract, same being the northwest corner of the herein described tract; 

Thence, S 89 degrees, 56' 01" E, across said Block 121, along the common line of said 2.2455 Acre Tract, 
a distance of 250.00 feet to the POINT OF BEGINNING containing 0.3884 acres or 16,917 square feet of 
land, more or less. 

TRACT 2: 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,813 SQUARE FEET), BEING LOTS 
1 THROUGH 10, INCLUSIVE, BLOCK 117, AUGUSTA ADDITION, A SUBD1V1S10N IN HARRIS 
COUNTY, TEXAS ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN VOLUME 56, PAGE 
139, OF THE HARRIS COUNTY DEED RECORDS, .ALONG WITH AND IN ADDITION TO A PORTION 
OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION SITUATED IN THE HARRIS 
AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, ALONG WITH AND IN 
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ADDITION TO THAT CERTAIN TRACT OF LAND FORMERLY KNOWN AS FARMER AVENUE 
LOCATED BETW/EEN SAID BLOCKS 117 ANO 121 AND BEING BOUNDED BY THE EAST LINE OF ST. 
ELIZABETH STREET (30.00 FOOT RIGHT -OF WAY, ALSO KNOWN AS DAN STREEn AND THE WEST 
LINE OF YATES STREET, (60.00 FOOT RIGHT-OF-WAY, FORMERLY KNOWN AS HOUSE STREET}, 
AS DESCRl.'BED BY INSTRUMENT RECORDED IN VOLUME 1396, PAGE 161, OF THE HARRIS 
COUNTY DEED RECORDS, SAID 2.2455 ACRE TRACT OF LAND BEING OUT OF AND A PART OF 
THAT CERTAIN CALLED 2.634 ACRE TRACT OF LAND AS CONVEYED TO 4514 LYONS, LLC BY 
INSTRUMENT RECORDED IN HARRIS COUNTY CLERK F1 LE NO RP-2016-144199 OF THE OFFICIAL 
PUBLIC RECORDS OF HARR'IS COUNTY, TEXAS, SAID 2.2455 ACRE TRACT OF LAND BEING MORE 
PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS: (BEARING BASIS: HARRIS 
COUNTY CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS 
COUNTY, TEXAS) 

BEGINNING at a 1/2" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, (60 
foot Right-of-Way, Formerly known as 29th Street), with the west right-of-way line Yates Street, same being 
the northeast corner of said Block 117, same being the northeast corner of said 2.634 Acre Tract, same 
being the northeast corner and POINT OF BEGINNING of the herein described tract; 

Thence, S 00 degrees, 08' 00 sec W, along with the west right-of-way line of Yates Street, same being he 
common line of said .2.634 Acre Tract, pass at a distance of 200.00 feet a calculated point for the southeast 
corner of said Block 117, same being the northeast comer of said Farmer Avenue Tract, pass at a distance 
of 260.00 feet a calcu1 ated point for the southeast corner of said Farmer Avenue Tract, same being the 
northeast comer of said Block 121, and continuing for a total distance of 391.25 feet to a capped, (Precision 
Surveyors); iron rod set on the common line of said Block 121 for the northeast corner of that certain called 
0.3884 acre tract of land out of said 2.634 Acre Tract, same being the southeast comer of the herein 
described tract; 

Thence, N 89 degrees, 56' 01" W, across said Block 121, along the common line of said 0.3884 Acre Tract, 
a distance of 250.00 feet to a capped, (Precision Surveyors), iron rod act on the east right-of-way line of St. 
Elizabeth Street, same being the common- line-of-said Block 121, for the-no-rthwestcorner of said 0.3884 
Acre Tract, same being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 00" E, along with the east right--of-way line of St. Elizabeth Street, same being 
the west line of said Block 121 , same being the common line of said 2.634 Acre Tract, pass at a distance 
of 131.25 feet a calculated point for the northwest corner of said Block 121, same being the southwest 
corner of said Farmer Avenue Tract, pass at a distance of 191.25 feet a calculated point for the northwest 
corner of said Farmer Avenue Tract, same being the southwest corner of said Block 117, and continuing 
for a total distance of 391.25 feet to a capped, (Precision Surveyors), iron found for the intersection of the 
east right-of-way line of St. Elizabeth Street with the south right-of-way line of Lyons Avenue, for the 
northwest corner of said Block 117, same being the northwest corner of said 2.634 Acre Tract, same being 
the northwest corner of the herein described tract; 

Thence, S 89° 56' 01" E, along the south right-of-way line of Lyons Avenue, same being the common line 
of said Block 117, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to the 
POINT OF BEGINNING containing 2.2455 acres or 97,813 square feet of land, more or less 
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# Pages 12 

09/01/2021 05:13 PM 

e-Filed & e-Recorded in the 

Official Public Records of 

HARRIS COUNT'Y: 

TENESHIA HUDSPETH 

COUNTY CLERK 

Fees $58.00 

RECORDERS MEMORANDUM 
This instrument was received and recorded electronically 
and any blackouts, additions or changes were present 
at the time the instrument was filed and recorded. 

Any provision herein which restricts the sale, rental, or 
use of the described real property because of color or 
race is invalid and unenforceable under federal law. 
THE STATE OF TEXAS 
COUNTY OF HARRIS 
I hereby certify that this instrmnent was FILED in 
File Number Sequence on the date and at the ti.me stamped 
hereon by me; and was duly RECORDED in the Official 
PUblic Records of Real Property of Harris County, Texas. 

COUNTY CLERK 
HARRIS COUNTY. TEXAS 
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REVISED SUBORDINATION AND INTERCREDITOR AGREEMENT 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

WHEREAS,_ this Revised Subordination and lntercreditor Agreement is being Efntered to replace 

the previous lntercreditor Agreement under Attachment I to the Subordinate City Loan Agreement, as 

defined below, approved by City of Houston Ordinance No. 2020-548, approved on June 24, 2020; 

WHEREAS, SELF-HELP CREDIT UNION, a North Carolina chartered credit union ("Senior 

Lender") has made a loan to ST. ELIZABETH PLACE LP, a Texas limited partnership ("Owner") in the 
. •. 

principal amount of SIX MILLION ONE HUNDRED THOUSAND AND NO/100 DOLLARS ($6,100,000.00) 

("Senior Loan") for the purpose of financing a portion of the costs to rehabilitate and construct family 

affordable housing located ·at 4514 Lyons Avenue, Houston, Harris County, Texas 77020, as more 

particularly de~ctibed 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 certa·ln Deed of Trust, Security Agreement, Assignment of Leases and Fixture Filing, 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, guar-anteeing or otherwise 

pertaining to the Senior Loan, collectively, the "Senior Lien Loan Documents"); 

WHEREAS, in accordance with the terms of the Loan Agreement dated July 23, 2020 

("Subordinate City Loan Agreement"), THE CITY OF HOUSTON ("City") has made a loan C'City Loan") to 

FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a Texas non-profit corporation, 

("Borrower") in the original principal amount of FOURTEEN MILLION EIGHT HUNDRED SEVEN1Y FOUR 

THOUSAND SIX HUNDRED TWENTY TWO AND NO/100 DOLLARS ($14,874,622.00) and which 

Borrower will then lend the proceeds of the City Loan to Owner ("Subordinate Owner Loan";. collectively 

with the City Loan, the "Subordinate 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 whicl1 has been recorded in the Official 
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REVISED SUBORDINATION AND INTERCREDITOR AGREEMENT 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

WHEREAS, this Revised Subordination and lntercreditor Agreement is being entered to replace 

the previous lntercreditor Agreement under Attachment I to the Subordinate City Loan Agreement, as 

defined below, approved by City of Houston Ordinance No. 2020-548, approved on June 24, 2020; 

WHEREAS, SELF-HELP CREDIT UNION, a North Carolina chartered credit union ("Senior 

Lender") has made a loan_to ST. ELIZABETH PLACE LP, a Texas limited partnership ("Owner") in the 

principal amount of SIX MILLION ONE HUNDRED THOUSAND AND N0/100 DOLLARS ($6,100,000.00) 

("Senior Loan") for the purpose of financing a portion of the costs to rehabilitate and construct family 

affordable housing located at 4514 Lyons Avenue, Houston, Harris County, Texas 77020, 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 ("S~nior Lien· Note"), and-secured by 

a certain Deed of Trust, Security Agreement, Assignment of Leases and Fixture Filing, 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, guaranteeing or otheiwise 

pertaining to the Senior Loan, collectively, the "Senior Lien Loan Documents"); 

WHEREAS, in accordance with the terms of the Loan Agreement dated July 23, 2020 

("Subordinate City Loan Agreement"), THE CITY OF HOUSTON ("City") has made a loan ("City Loan") to 

FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a Texas non-profit corporation, 

("Borrower") in the original principal amount of FOURTEEN MILLION EIGHT HUNDRED SEVEN1Y FOUR 

THOUSAND SIX HUNDRED TWENTY TVVO AND N0/100 DOLLARS ($14,874,622.00) and which 

Borrower will then lend the proceeds of the City Loan to Owner ("Subordinate Owner Loan"; collectively 

with the City Loan, the "Subordinate 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 recorded in the Official 
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Public Records of Real Property of Harris County, Texas ("Subordinate DOT'). The Subordinate Owner 

Loan and all notes, documents, or instruments securing or evidencing the Subordinate Owner Loan, 

including the Subordinate DOT securing the Subordinate Owner Loan, have been collaterally assigned to 

the City pursuant to a Collateral Assignment of Note and Liens dated August 7, 2020 from the Borrower to 

the City ("Subordinate Collateral Assignment"). The Subordinate DOT, the Subordinate Collateral 

Assignment, and all documents evidencing, securing, guaranteeing or evidencing the Subordinate Loans, 

including without limitation the Subordinate City Loan Agreement, are collectively referred to herein as the 

"Subordinate Lien Loan Docu.ments"); 

WHEREAS, the Property is encumbered by that certain Restrictive Covenants executed by Owner 

dated August 7, 2020 for the benefit of the City and which has been recorded in the Official Public Records 

of Real Property of Harris County (together with all renewals, modifications, consolidations, replacements 

and extensions thereof, collectively, the "LURA"). 

WHEREAS, the Property is or will be subject to a Master Lease ("Master Lease") between Owner 

as Landlord and St. Elizabeth Place Master Tenant LLC as Tenant; 

WHEREAS, Foss Bridge Credit, LLC, a Minnesota limited liability company ("Bridge Lender") has 

committed to make a loan (the "Bridge Loan") to Owner, which shall be evidenced by a Promissory Note 

(Bridge Loan) in the principal amount of an amount not to exceed $7,500,000.00 without the City's consent 

dated as of even date herewith executed by Owner in favor of Bridge Lender (the "Bridge Note"), pursuant 

to a Bridge Loan Agreement, dated as of even date hereof, between Owner and Bridge Lender (together 

with any amendment thereto, the "Bridge Loan Agreement"). 

WHEREAS, the Brldge Loan is secured by, among other things, (1) the Assignment of Rights to 

Capital Contributions - Master Tenant, whereby St. Elizabeth Master Tenant LLC, a Texas limited liability 

company (the "Master Tenant"), as assignor, assigns to Owner all of Master Tenant's rights, Utle, and 

interest in and to the Capital Contributions (Federal) (as defined in the Bridge Loan Agreement) (the "Master 

Tenant Assignment"), (2) the Assignment of Rights to Capital Contributions and Prepard Rent~ Borrower, 

whereby Owner, as assignor, assigns to Bridge Lender all of Owner's rights, title, and interest in and to the 

Master Tenant Assignment, the Prepaid Rent (as defined in the Master Lease) and the proceeds thereof, 

and all proceeds of the forgoing, (3) the Pledge Agreement - General Partner Interest (the "Partnership 

Interest Collateral"), and (4) the Assignment of Tax Credit Certificate, Tax Credit Purchase ,ll,greement, 
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Credit Proceeds, and Capital Contributions, pursuant to which (i) State Tax Credit Investor (as defined in 

the Bridge Loan Agreement) assigned to State Contributor (as defined in the Bridge Loan Agreement) its 

right, title and interest in and to (a) the State Tax Credit Certificate (as defined in the Bridge Loan 

Agreement), (b) the State Tax Credit Purchase Agreement (as defined in the Bridge Loan Agreement), and 

(c) the State Tax Credit Purchase Price (as defined in Assignment of Tax Credit Certificate, Tax Credit 

Purchase Agreement, Credit Proceeds, and Capital Contributions) (collectively, the "State Tax Credit 

Investor Pledged Collateral"), (ii) the State Contributor assigned to Owner its right, title and interest in and 

to (a) the State Tax Credit Certificate, (b) the State Tax Credit Proceed Contribution, and (c) the State Tax 

Credit Investor Pledged Collateral (collectively, the "State Contributor Pledged Collateral"), and (iii) the 

Owner assigned to Bridge Lender its right, title and interest in and to (a) the State Tax Credit Certificate, 

(b) the Capital Contributions (State), and (c) the State Contributor Pledged Collateral, and all of the 

proceeds of the foregoing (collectively, the "Owner Pledged Lender Collateral") (each of items (1) through 

(4) above individually and collectively, whether one or more, the "Bridge Loan Collateral Documents.'' and, 

together with the Bridge Note, the Bridge Loan Agreement and all other documents that evidence, secure 

or guaranty the Bridge Loan, the "Bridge Loan Documents"). 

WHEREAS, the Bridge Loan is guaranteed by (i) CantVJell Anderson, Inc., a California corporation, 

(ii) Fifth Ward Community Redevelopment Corporation, a Texas nonprofit corporation, (ii[) Cloudbreak 

Development II, LLC, a Texas limited liability company, (iv) Cloudbreak Development, LLC, a California 

limited liability company, (v) St. Elizabeth Place Developer, LLC, a Texas limited liability company, (vi) and 

St. Elizabeth 2020 Investments, LLC, a Texas limited liability company (collectively the "Bridge Guarantors") 

each pursuant to a Repayment and Completion Guaranty, respectively, all dated as of the date hereof 

(collectively the "Bridge Guaranty"). 

WHEREAS, pursuantto the Subordinate 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 Bridge 

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, arid in 

satisfaction of certain requirements set forth in the Subordinate City Loan Agreement, Senior Lender, Bridge 

Lender, Borrower, Owner and the City hereby agree, covenant, represer.t and warrant as follows: 
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Article I. Consents by Senior Lender and Bridge Lender. Senior Lender and Bridge Lender hereby 

consent to the execution, delivery, and performance of the Subordinate Lien Loan Documents and the 

recording of the Subordinate DOT and any other Subordinate Lien Loan Documents (to the extent 

applicable) in the Official Public Records of Real Property of Harris County, Texas. 

Article II. Representations. 

Section 2.01 By Senior Lender. Senior Lender hereby represents and warrants to the 

City and Bridge Lender that, as of the date hereof: 

(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 (ii) is subject to general principles of equity. 

(g) 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 Borrower and Owner. Borrower and Owner each represents and warrants to 

Senior Lender, Bridge Lender, and the City that: 
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(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 (ii) is 

subject to general principles of equity. 

(d) As of the date hereof, no Default or Event of Default (as such 

terms are used in the Senior Lien Loan Documents and/or Bridge Loan Documents, as applicable), 

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 and/or Bridge Loan Documents, as applicable), exist under the Senior Lien Loan 

Documents, the Bridge Loan Documents, the Subordinate Lien Loan Documents or the LURA. 

Section 2.03. By Bridge Lender. Bridge Lender represents and warrants to Senior Lender and 
the City that 

(a) As of the date hereof, none of the Bridge Loan Documents have 

been altered or amended .. 

(b) The Bridge Loan Collateral Documents secures only the 

indebtedness evidenced by the Bridge Note and obligations arising under the Bridge Loan 

Documents relating to the Property and the Bridge Loan Note. 

(c) [RESERVED]. 

(d) Bridger Lender has all necessary power and authority to execute, deliver, 

and perform its obligations under this Agreement. 
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(e) All action on the part of Bridge 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 Bridge Lender 

and constitutes the legal, valid, and binding obligations of Bridge Lender, enforceable against 

Bridge 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. 

(g) As of the date hereof, Bridge Lender has no actual knowledge of 

a Default or an Event of Default (as such terms are used in the Bridge Loan Documents) 

existing under the Bridge Loan Documents. 

Article Ill. Agreements by Borrower and Owner. Borrower and Owner agree that Seriior Lender, 

Bridge Lender, and the City may share information that each may acquire with ~espect 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 Subordinate 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. 

Article IV. Agreements by Senior Lender and Bridge Lender. Senior Lender and Br.idge Lender agree 

that so long as the Subordinate Loans 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 Subordinate Loans and the Subordinate Lien 

Loan Documents without the further consent of Senior Lender or the Bridge 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 

Subordinate Loans or increase the interest rate. Unless and until all of the Senior Loan and !?ridge Loan 

are each fully paid and satisfied and the obligations of Senior Lender and/or Bridge Lender, as applicable, 

to make any further loans or advances to the Owner under the Senior Lien Loan Documents and Bridge 

Loan Documents, respectively, have ceased and terminated, the City will not (and will not permit Borrower 
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or Owner to) without the consent of Senior Lender and Bridge Lender, take any additional collateral for the 

Subordinate Loans; provided, however, the preceding shall not alter or limit the rights of the City under 

Section 4.06. 

Section 4.02 Senior Lender shall not make any further advances to Borrower 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 d1;ifense of Senior Lender's 

lien or the security therefor. 

Section 4.03 Any provision in the Senior DOT or the Bridge Loan Collateral Documents that 

purports to secure "other indebtedness" that is unrelated in the case of the Senior Loan to the Senior Lien 

Note, the Senior Lien Loan Documents, and the Property or in the case of the Bridge Loa_n, to the Bridge 

Loan Note or the Bridge Loan Collateral shall be ineffective as against the City, and the Subordinate DOT 

and other Subordinate Lien Loan Documents shall have priority over any such "other indebtedness." 

Section 4.04 

(a) Senior Lender shall not amend the Senior Lien Loan Documents 

without the City's or Bridge Lender'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 Lie~ Loan Documents, amending 

the amortization or term thereof, (iv) e;.;cept as specifically contemplated by the terms of the Senior Lien 

Loan Documents, increasing the monthly payments or deposits to reserves, or (v) except for reallocations 

permitted by the terms of the Senior Lien Loan Documents, amending the co"nstruction budget, plans, or 

construction contracts relating to construction of the improvements on the Property. Subject to this Section 

4.04 and Article VII, Senior Lender may otherwise amend the Senior Lien Loan Documents without the 

City's prior written consent. 

(b) Bridge Lender shall not take any other collateral to secure 

the Bridge Loan other than the Bridge Lender Collateral, and the Bridge Lender Collateral 

specifically does not include any lien or security interest in (i) the Property, (ii) the improvements 
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thereon, (iii) the fixtures and equipment installed on the Property, (iv) any permits, licenses, 

construction contracts, management contracts, maintenance contracts or contracts for the 

operation and repair of the Property (other than contracts related .to partnership interests in 

Borrower and/or state and federal tax credits (and the proceeds therefrom)), or (v) any rents arising 

from the Property other than the Prepaid Rent as defined under the Master Lease covering the 

Property. 

Section 4.05 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 

to the repayment of the Senior Loan to the City, to be distributed in accordance with the provisions of the 

Subordinate Lien Loan Documents 

Section 4.06 If a default shall occur under or with respect to the Subordinate Loan, and is 

continuing, the City and/or the Borrower (as applicable) each agrees that, unless and until City and/or 

Borrower has given the Senior Lender and Bridge Lender 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 

Subordinate Lien Loan Documents or the Subordinate Lien Loan Documents; (ii) bring suit for collection 

of the Subordinate Loans ( or either of them), 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 appoiritment of a 

receiver or exercising any other possessory rights or remedies thereunder; provided further, however, 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 Subordinate Lien Loan Documents and/or under applicable laws. 

Notwithstanding the foregoing Borrower's rights hereunder shall be limited by Article XVII 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 of any of their rights in and to any and all collateral for the 

Subordinate Loans, shall not constitute a default under the Senior Lien Loan Documents or the Bridge Loan 

Documents, unless (i) the City has declared a Default or Event of Default under the Subordinate Lien Loan 
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Documents, or (ii) the event giving rise to the City and or Borrower's exercising of any of their rights in and 

to any and all collateral for the Subordinate Loans is a Default or Event of Default under the Senior Lien 

Loan Documents and/or Bridge Loan Documents, as applicable. Notwithstanding the foregoing, the 

limitations on default under the Senior Lien Loan Documents and Bridge Loan Documents set forth in this 

Section 4.07 shall not apply if the City has declared a Default or Event of Default under the Subordinate 

Lien Loan Documents. 

Section 4.08 Any Remedies Exercise in the Property shall be subject to the Senior Lien Loan 

Documents. Nothing in this Section 4.08 limits Senior Lender from declaring a Default or Event of Default 

under any of the Senior Lien Loan Documents, or exercising any remedies thereunder. 

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 Subordinate Lien Loan Documents) under the Subordinate Lien 

Loan Documents and Bridge Loan Documents. 

Section 5.02 The occurrence of an event which might give rise to a Default or an Event of Default 

(as such terms are used in the Subordinate Lien Loan Documents) under the Subordinate 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 or the Bridge Loan Do_cuments 

unless (i) the City declares a Default or Event of Default based on such event, or (ii) such event is also a 

Default or Event of Default under the Senior Lien Loan Documents and/or Bridge Loan Documents, 

respectively. 

Section 5.03 Senior Lender shall provide the City and Bridge 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. Bridge 

Lender shall provide the City and Senior Lender with copies of all written notices which are sent to Owner 
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relating to defaults or exercise of remedies by Bridge Lender under the Bridge Loan Documents (including 

notices of default and notices of intention to exercise remedies under the Bridge Loan Documents). 

simultaneously with the sending of such notices to Owner. 

Section 5.04 Subject to Article VII, the City and Bridge Lender shall each 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/or Bridge 

Lender, as applicable, 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 Lien Loan Documents ("Monetary Cure Period"). The City and/or 

Bridge Lender, as applicable, 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/or Bridge Lender, as applicable, of written notice of a non­

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 non-monetary default under the 

Senior Lien Loan Documents ("Non-Monetary Cure Period"). Subject to Article VII, the City and Senior 

Lender shall each have the right, but not the obligation, to cure any monetary default by Owner under the 

Bridge Loan Documents at any time on or before the later to occur of (i) the fifteenth (15th) day following 

receipt by the City and/or Senior Lender, as applicable, of written notice of a monetary default under the 

Bridge 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 Bridge Loan Documents ("Bridge Monetary 

Cure Period"). The City and/or Senior Lender, as applicable, shall have the right, but not the obligation, to 

cure any non-monetary default by Owner under the Bridge Loan Documents at any time on or before the 

later to occur of (i) the thirtieth (30th) day following receipt by the City and/or Senior Lender, as applicable, 

of written notice of a non-monetary default under the Bridge Loan Documents or (ii) five (5) calendar days 

following the expiration of any grace, notice, or cure period available to Owner for any non-monetary default 

under the Bridge Loan Documents ("Bridge Non-Monetary Cure. Period"). Notwithstanding the foregoing, 

Senior Lender and City each acknowledge that, if no cure period is provided !o Borrower under the Bridge 
' ~ 

Loan Documents in connection with a particular default, then neither the Senior Lender nor the City, shall 
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receive, and Bridge Lender has not obligation to provide Senior Lender and/or the City with any cure period 

in connection with such default. 

Section 5.05 Subject to Article VII, Senior Lender shall not exercise any remedies under the 

Senior Lien Loan Documents, unless the City or Bridge Lender fails 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. Bridge Lender shall not exercise any remedies under the Bridge Loan Documents, unless the City 

or Senior Lender fails to cure such defaults prior to the expiration of the Bridge Monetary Cure Period or 

the Bridge Non-Monetary Cure Period, as the case may be. 

Section 5.06 The City and the Borrower (as applicable) shall provide Senior Lender and Bridge 

Lender with copies of any notices of relating to defaults or intention to exercise any remedies under the 

Subordinate Uen Loan Documents, simultaneously with the sending of such notices to Borrower and/or 

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 rl"asonable 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 pollcies 

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. 

Article VI. Payment Subordination. 

a. Subject to Article VII herein, the City's right to payment in connection with the City Loan is 

and shall be subordinate to the rights of Senior Lender under the Senior Loan. If the City shall obtain any 

payment with respect to the City Loan following the occurrence and continuance of an event of default 
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under the Senior Loan, then the City shall immediately forward such payment to Senior Lender. Any and 

all amounts received by the City during the continuance of such event of default and prior to the distribution 

to Senior Lender shall be received and held in trust for the benefit of Senior Lender. 

b. Subject to Article VII herein so long as any portion of the Senior Loan shall remain 

outstanding, Borrower will make no payment on the City Loan while a Default or Event of Default (as 

defined in the Senior Loan Agreement) exists and is continuing under any Senior Lien Loan Document, 

either before or after giving effect to such payment. If the City has not received from Senior Lender a notice 

stating that a Default or Event of Default h·as occurred under the Senior Lien Loan Documents, then the 

City may accept payments of any amounts due and payable to it from time to time under the City Loan 

Documents. Any such payments received by the City and forwarded by the City to the Senior Lender under 

this Section shall not be treated as a payment on the City Loan. 

c. Subject to Article VII herein, Borrower's right to payment in connection with the Subordinate 

Owner Loan is and shall be subordinate to the rights of Senior Lender under the Senior Loan. If Borrower 

shall obtain any payment with respect to the Subordinate Owner Loan following the occurrence and 

continuance of an event of default by Owner under the Senior Loan, then Borrower shall immediately 

forward such payment to Senior Lender. Any and all amounts received by Borrower while such event of 

default is continuing and prior to the distribution to Senior Lender shall be received and held in trust for the 

benefit of Senior Lender. Any such payments received by the Borrower and forwarded by the Borrower to 

the Senior Lender under this Section shall not be treated as a payment on the ·subordinate Owner Loan 

d. Subject to Article VII herein, so long as any portion of the Senior Loan shall remain 

outstanding, Owner will make no payment on the Subordinate Owner Loan while a Default or Event of 

Default (as defined in the Senior Loan Agreement) exists and is continuing under any Senior Lien Loan 

Document, either before .or after giving effect to such payment. If Borrower has not received from Senior 

Lender a notice stating that a Default or Event of Default by Owner has occurred under the Senior Lien 

Loan Documents, then Borrower may accept payments of any amounts due and payable to it from time to 

time under the Subordinate Owner Loan Documents. 

Article VII. Bridge Lender Provisions. Notwithstanding anything to the contrary contained herein, in 

the Senior Lien Loan Documents, or in the Subordinate Lien Loan Documents, the provisions of this Article 

Vil shall apply and control in all respects to the subject matter contained in this Agreement. 
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Section 7.01 Each of the Senior Lender, the City, Borrower, and Bridge Lender agree that, at all 

times, whether before, during or after the pendency of any bankruptcy, reorganization or other insolvency 

proceeding, and notwithstanding the priorities that ordinarily would result under the Uniform Co:17mercial 

Code and other applicable law from the order of granting or perfecting of any security interests (including, 

without limitation, purchase money security interests) referred to herein, that the parties shall have the 

following priorities: 

(a) Each of Senior Lender's, the City>s, and the Borrower's liens on and security interests in 

all real and personal property and interests (including, without limitation, the Master Lease and residential 

leases) that secures the Senior Loan and/or the Subordinate Loans, respectively, created by the any of the 

Senior Lien Loan Documents and/or the Subordinate Lien Loan Documents, as applicable, but specifically 

excluding the Bridge Lender Collateral (defined below) (the "Senior and Subordinate Lender Collateral"), 

shall constitute superior priority liens and security interests in such Senior and Subordinate Lender 

Collateral. Except as set forth under Section 7 .01 (b) hereof, Bridge Lender shall have no lien or security 

interest (whether now or in the future), and Bridge Lender hereby disclaims any such lien or security interest, 

in the Senior and Subordinate Lender Collateral for so long as any indebtedness or obligations remain 

outstanding under or in connection with the Loan or Lender has any interest in the Senior and Subordinate 

Lender Collateral. 

(b) Bridge Lender's security interests in the personal property and interests described in the 

Bridge Loan Collateral Documents (the "Bridge Lender Collateral") shall constitute first priority and security 

interests in such collateral, and any interest held by the Senior Lender, the City, or the Borrow·er (whether 

now or in the future) in any Bridge Lender Collateral is hereby made expressly subordinate to the lien and 

security interest held by the Bridge Lender in the Bridge Lender Collateral for so long as any indebtedness 

or obligations remain outstanding under or in connection with the Bridge Loan or Bridge Lender has any 

interest in the Bridge Lender Collateral. 

Section 7.02 The parties each shall cooperate to affect the agreements expressed in this Article 

VII, and from time to time shall execute such other and further documents, including subordination 

agreements, assignments of claim, and otherwise as may be necessary or appropriate to implement the 

provisions of this Agreement. 
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Section 7.03 Each of the Senior Lien Note, Subordinate Loans, and Bridge Note are guaranteed 

by the Bridge Guarantors (collectively "Common Guarantors", and individually a "Common Guarantor"). 

The parties agree that no party's rights against any such Common Guarantor shall be subordinate to the 

others', nor shall any party be prohibited from proceeding with enforcement of their respective rights 

against such guarantor regardless of whether any indebtedness or obligations under the Bridge Loan, 

Subordinate Loans or Senior Loan are outstanding. 

Section 7.04 Each of the Senior Lender, City, and Borrower may take any action to foreclose or 

realize upon the Senior and Subordinate Lender Collateral or enforce any of its rights with respect to any 

of the Senior and Subordinate Lender Collateral under and pursuant to the Senior Lien Loan Documents 

and Subordinate Lien Loan Documents, respectively, without the consent of Bridge Lender; provided, 

however, that if any of the Senior Lender, City, or Borrower forecloses its liens and security interests in the 

real property covered by the Senior DOT and/or Subordinate DOT, as applicable , or obtains a deed or 

other conveyance in lieu thereof, while any indebtedness under the Bridge Loan Documents remains 

outstanding and prior to Bridge Lender's receipt of any of the Capital Contributions (State), Capital 

Contributions (Federal) or Prepaid Rent, each of the Senior Lender, City, and/or Borrower, its respective 

nominee or assignee, or any other purchaser or transferee of the Property at such foreclosure sale, and 

each of their successors and assigns (each, a "Transferee"), as applicable, will, at the sole cost and 

expense of Bridge Lender, cooperate with Bridge Lender and use reasonable commercial efforts to ensure 

that all requirements and conditions precedent for the Federal Historic Tax Credits and State Tax Credits 

(as each of those terms are defined in the Bridge Loan Agreement) are satisfied and that Bridge Lender 

receives the Capital Contributions (State), Capital Contributions (Federal) and Prepaid Rent in accordance 

with the Bridge Loan Collateral Documents; provided further, however, that any Transferee shall only be 

obligated to cooperate with the Bridge Lender in accordance with this Section 7.04 during such 

Transferee's ownership of the Property. Notwithstanding anything herein to the contrary, this Section 7.04 

shall remain in effect for so long as any indebtedness or obligations under the Bridge Loan remain 

outstanding. 

Section 7.05 Bridge Lender may take any action to foreclose or realize upon the Bridge Lender 

Collateral or enforce any of its rights with respect to any of the Bridge Lender Collateral under and pursuant 
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to the Bridge Loan Documents without the consent of any of the Senior Lender, City, or Borrower, subject 

to the rights cure hereunder or under the Bridge Loan Documents. 

Section 7.06 Nothing in this Agreement is intended to compel Senior Lender, City, Borrower, or 

Bridge Lender at any time to declare a default under the Senior Loan, Subordinate Loans, or the Bridge 

Loan, respectively. Senior Lender, City, Borrower, and Bridge Lender waive any and all claims and 

defenses based upon or in the nature of marshalling and any other right to (and this Agreement is not 

intended to) compel Senior Lender, City, Borrower, or Bridge Lender to proceed against or refrain from 

proceeding against any Senior and Subordinate Lender Collateral or Bridge Lender Collateral in any order 

or manner. All rights and remedies of Senior Lender, City, Borrower, and Bridge Lender with respect to 

the Senior and Subordinate Lender Collateral and Bridge Lender Collateral, respectively, Owner and any 

other obligors under the Senior Loan, Subordinate Loans, or the Bridge Loan, are cumulative and not 

alternative. 

Section 7.07 Notwithstanding any other provision of this Agreement, for so long as any 

indebtedness or obligations remain outstanding under the Bridge Loan Documents, Bridge Lender shall 

be entitled to receive, and Owner shall only make, (a) payment of the Bridge Loan from the Capital 

Contributions (State), Capital Contributions (Federal), Prepaid Rent, and any guarantor of the Bridge Loan, 

and (b) any scheduled payments of interest under the Bridge Loan Documents. Notwithstanding any other 

provision of this Agreement, for so long as any indebtedness or obligations remain outstanding under the 

Bridge Loan Documents, the Senior Lender, City, and Borrower shall not be entitled to receive any 

payment under the Senior Lien Loan Documents or Subordinate Lien Loan Documents, as applicable, from 

the Capital Contributions (State), Capital Contributions (Federal) or Prepaid Rent, it being expressly 

understood and agreed by Lender that the sole use of the Capital Contributions (State), Capital 

Contributions (Federal) and Prepaid Rent shall be to pay the indebtedness outstanding under the Bridge 

Loan until paid in full. 

Section 7.08 Should any of Senior Lender, City, and/or Borrower, directly or indirectly receive 

any payment from the Capital Contributions (State), Capital Contributions (Federal) or Prepaid Rent while 

any indebtedness or obligations remain outstanding under the Bridge Loan Documents, then, upon 

discovery that such payment was wrongfully received, the party wrongfully receiving such payment will 

deliver the same to the Bridge Lender in the form received. Until so delivered, the party wrongfully receiving 
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such payment shall hold the same, in trust, for the other party as property of the other party. 

Notwithstanding anything herein to the contrary, this Section 7.08 shall survive the termination of this 

Agreement. 

Section 7 .09 The subordinations, agreements, and priorities set forth in this Article VII shall 

remain in full force and effect, regardless of whether any party hereto in the future seeks to rescind, amend, 

terminate, or reform, by litigation or otherwise, its agreements with Owner or any other obligors under the 

Senior Loan, the Subordinate Loans, or the Bridge Loan, as applicable, until the earlier of (a) indefeasible 

payment in full of all indebtedness and indefeasible performance in full of air obligations under the Senior 

Lien Loan Documents or the Subordinate Lien Loan Documents, as applicable, or (b) indefeasible payment 

in full of all indebtedness and indefe,asible performance in full of all obligations under the Bridge Loan 

Documents, at which time the provisions of this Article VII shall automatically terminate except as may be 

otherwise provided herein. 

Section 7.10 Each of the Senior Lender, City, and Borrower agrees that it will not make any 

assertion, claim or argument in any action, suit or proceeding of any nature whatsoever in any way 

challenging the priNity, validity or effectiveness of the lien and security interest granted to Bridge Lender 

on or in the Bridge Lender Collateral. The parties agree that assertions, claims or arguments seeking to 

enforce any provision of this Agreement in any action, suit or proceeding shall not be prohibited by this 

Section 7.10. Notwithstanding anything herein to the contrary, this Section 7.10 shall survive the 

termination of this Agreement. 

Section 7 .11 Following an Event of Default (as defined in the Bridge Loan Agreement), the 

Bridge Lender shall have the right to take the following actions on behalf of the Owner: 

1) Tax Credit Filings. File with the applicable state historic preservation office and/or the 
Technical Preservation Services Branch of the Department of the Interior, National Park 
Service, any such documentation as Bridge Lender reasonably deems necessary to obtain the 
Historic Credit Approvals (as defined in the Bridge Loan Agreement); and 

2) Completion of Construction. Subject to the rights of Senior Lender and the City to complete 
rehabilitation of the project in accordance with the Historic Credit Approvals (as defined in the 
Bridge Loan Agreement), enter into such contracts and change orders, and cause Borrower 
to perform its obligations thereunder, as the Bridge Lender reasonably deems necessary in 
order to achieve Completion (as defined in the Bridge Loan Agreement), including, without 
limitation, contracts with such construction managers, trade contractors, design and 
engineering professionals, historic consultants, and others as Bridge Lender may determine 
are necessary to achieve Completion. 

16 
St. Elizabetl1 ?lace 

ATTACHMENT I 



Section 7 .12 Owner hereby appoints Bridge Lender as its attorney-in-fact with full power in 

Owner's name and behalf to undertake the above-described actions in Section 7 .11; however, nothing in 

Section 7.11 shall be construed to obligate the Bridge Lender to take any action hereunder. The power of 

attorney hereby created is a power coupled with an interest, and shall be irrevocable. Notwithstanding the 

foregoing, the Bridge Lender shall not exercise the foregoing power of attorney or otherwise take any of 

the above-described actions under Section 7.11 unless (i) an Event of Default has occurred and is 

continuing, and (ii) Bridge Lender has first notified the Senior Lender and the City of its intended actions 

and has obtained the Senior Lender's and City's consent thereto, which consent shall not be unreasonably 

withheld, conditioned, or delayed by Senior Lender or the City. 

Section 7.13 This Agreement shall in no event restrict Bridge Lender's ability to, without the 

consent of the Senior Lender, City, and/or Borrower, assign all or any part of its rights and obligations in, 

to and under the Bridge Loan Documents (1) to one or more participants of the Bridge Loan; (2) to any 

affiliate of Bridge Lender; (3) by operation of law or in connection with any merger, corporate 

recapitalization or other corporate reorganization; (4) in connection with the sale or other transfer to a third 

party of all or substantially all of a division, department, line of business or other functional or operating 

unit of Bridge Lender; (5) in connection with the sale or other transfer to a third party of all or substantially 

all of Bridge Lender's assets; (6) to any governmental agency or authority; or (7) to any. party following an 

uncured event of default under the Bridge Loan Documents. 

Article VIII. Conditions Precedent: Effective Date. This Agreement shall not become effective until the 

date (such date being the "Effective bate") 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 Subordinate Lien Loan 

Documents in addition to the Subordinate Loan Agreements, and all of the Senior Lien Loan 

Documents. 

Article IX. 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, Bridge Loan 

Documents, or the Subordinate Lien Loan Documents, then the terms and provisions of this Agreement 

shall control. Notwithstanding anything contained in this Agreement, the Bridge Loan Documents or the 
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Senior Lien Loan Documents to the contrary, (i) in no event shall the LURA be deemed a Subordinate Lien 

Loan Document, (ii) the LURA shall at all times be prior and superior to the lien securing the Senior Loan, 

the Bridge Loan Documents and any and all other provisions of the Senior Lien Loan Documents and the 

Bridge 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, or (z) that certain Declaration of Subordination of Senior 

Lender, executed by Senior Lender 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 X. 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 

Agreement are and shall be for the sole and exclusive benefit of the parties hereto and their respective 

successors and assigns. 

Article XI. City Council Approval. 

Section 11.01 This Agreement shall not be effective until the Subordinate 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 

Subordinate 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 ~he Defaults 

or Events of Default under the Senior Lien Loan Documents and/or the purchase of Senior Lien Note by 

the City are all subject to City Council approval. 

Section 1 i .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 i 1.03 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 
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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 CJf the required funds, in the exercise of its 

legislative discretion. 

Article XII. MisceHan eous. 

Section 12.01 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 

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 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 Agreement. 

Until otherwise so provided by the respective parties, all notices, certificates and communications to each 

of them shall be addressed as follows: 

.St. Elizabeth Place 

SENIOR LENDER: 

Self-Help Credit Union 
301 W. Main Street 
Durham, NC 27701 
Attention: Commercial Loan Operations 

With a copy to: 

Self-Help Credit Union 
301·W. Main Street 
Durham, NC 27701 
Attention: General Counsel 

CITY: 

City of Houston 
c/o Department of Housing and Community Development 
2100 Travis, 9th floor 
Houston, TX 77002 
Attention: Director 

With copy to: 

City of Houston Legal Department 
900 Bagby, 41h Floor 
Houston, TX 77002 
Attention: City Attorney 
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BORROWER: 
Fifth Ward Community Redevelopment Corporation 
4300 Lyons Avenue, Suite 300 
Houston, Texas 77020 
Attention: Board Chairman 

OWNER: 

St. Elizabeth Place LP 
4300 Lyons Avenue 
Suite 300 
Houston, Texas 77020 

Bridge Lender: 

832 Sansome Street, Second Floor 
San Francisco, California 94111 
Attn: George Barry 

With Copy to: 

Winthrop & Weinstine, P.A. 
225 South Sixth Street, Suite 3500 
Minneapolis, Minnesota, 55402 

Section ~2.-02 Successor-s.and-Assiqns-. Whenever-in-thisAgFeernent any party hereto is named 

or referred to, the successors and assigns of such party shall be deemed to be included an·d 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 12.03 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 

signatur-es shall be deemed originals for all purposes hereunder. 

Section 12. 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 12.05 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 
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purpose for which given. No delay on the part of Senior,Lender, Bridge Lender, or the City in the exercise 

of any right, power, or remedy shall operate as a waiver thereof, nor shall any single or partial waiver by 

either Senior Lender, Bridge Lender, or the City of any right, power, or remedy preclude any further 

exercise thereof, or the exercise of any other right, power or remedy. 

Section 12.06 Survival. This Agreement shall remaln in full force and effect until payment in full 

of the Senior Loan and Bridge Loan. 

Section 12.07 Entirety. Thls Agreement, including the documents referred to herein, embodles 

the entire agreement and understandlng 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 (except for the Bridge Lender provisions set forth in Article 

VII) shall supersede or override the provisions, covenants and terms contained in the Senior Declaration 

of Subordination. 

Section 12.08 Severability. In case any one or more of the provisions contained in this 

Agreement shall be invalid, lllegal, 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. 

12.09 Funding. Senior Lender (subject to the terms and conditions of the Senior Lien Loan 

Documents), City (subject to the terms and conditions of the Subordinate Lien Loan Documents), Bridge 

Lender (subject to the terms and conditions of the Bridge 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 occur in the order set forth in Exhibit B attached hereto The purpose of this Section is to 

designate funding order and not to create funding obligations between Senior Lender, Bridge Lender and 

City. The obligations of the City, Bridge Lender and the Senior Lender to fund are subject to the terms and 

conditions of their respective Loan Agreements. 

12.10. 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 
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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. 

[SIGNATURE PAGES FOLLOW] 
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Signature Page 

Subordination and lntercredltor 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: 

STATE OF NORTH CAROLINA § 
§ 

COUNTY OF DURHAM § 

, Tha foregoln_g Instrument wa~ acknowledged before me on the \ 3~ay of. --s_'v\ vs... 2021, by 
~\\, ~b f;'<"\ ci:--'°". ~1s.s. ~Ns,~'°''··of. Self-Help Credit Union, a North Carolina chartered credit 

urikm; on btihalf of such credft union, 

Prii1Ua'd Narne of'Nota1y. 

My commlsslon expires: :a-, l ' l d O 'J.-:{ 
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Subordination and lntercredltor Agreement 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

BORROWER: 

FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, ::ex~z:_ 

Charles Turner 
Its; Chali:man 

The foreg olng Instrument was acknowledged before me on the 15" day of 0½,.\~ , 2021 by 
Charles Tu'rner, the Chairman of FIFTH WARD COMMUNITY REDEVELOPMENT CORP RATION, a 
Texas non-profit corporation, on behalf of such corporatlon., 

-/l*~~~f;:-,_ .. DEVAUNIE.CORMIER 
;•: :*? My Notary ID# 132304647 
-:~. .',q:. 
\1f,¥;,;·-#-~ Expires January 8, 2024 

·····•i'"' 

St. El!xabath Pia~ 

ClW QJ,)__\fUL C..®Y\JJ-\. 
Notary Public, Stat: of Tex~s 
D E,y'I:n;. btf, I D[m10,g_ 

~~n~~~~rs~~~f:~;~~ if ~r20-~4 
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Signature Page - Subordination and lntercreditor Agreement 

OWNER: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC 
a Texas limited liability company, 
its general partner 

By: St. Elizabeth 2020 Investments, LLC, a 
Texas Ii , ited lia ity company, its 

anagan Payton, 
Manager 

By: Cloudbreak Development, LLC, 
Its Manager 

By~ 
Thomas R, Cantwll, Manager 

STATE OF TEXAS 

COUNTY OF HARRIS 

§ 
§ 
§ 

~/ 

This instrument was acknowledged before me on th~ day of,-+~7-:J.t.~:+-, 
Flanagan Payton, Manager of ST. ELIZABETH 2020 INVESTMENTS, L C Texas limited liability 
company, and the manager of ST. ELIZABETH PLACE GP LLC, a Texas lim1 ed liability company and 
general partner of ST. ELIZABETH PLACE LP, a Texas limited partnership, on behalf of ch companies, 
and limited partnership. 

~~~~~71 
CATHERJNE L YORK 

ST ATE OF _J._1',c.D.I,.,~- § 

My Notary ID fl: 4436569 
E1<plrns Jnnuary 22, 2022 

COUNTY OF tlsrr'I:> ~ -;1---
ln said county and state, on this.JO day of ~'--'---'+-f--==---• 2021, before me personally 

appeared Thomas R. Cantwell, Manager of Cloudbreak D elopment, LLC, manager of St. Elizabeth 
Place GP LLC, the general partner of St. Elizabeth Place L , as aforesaid, and acknowledged the 
foregoing instrument to be his/her free act and deed and the free act and deed of said limited liability 
companies and limited partnership. 

St. Elizabeth Place 

GATJ:iERINE L YORK 
My.~otiiry ID# 4436559 
Expires Jaquary22, 2022 
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Signature Page 

Subordination and lntercreditor Agreement 

SEAL/ATTEST: 

Pa~::tb.t~ta~ 
APPROVED: 

/.di_;:u, 
I¼ 

Tom McCas nd, irector 
Housing and Community Development 
Department 

St. Elizabeth Place 

CITY: 

CITY OF HOUSTON, TEXAS 

Chris B. Brow~~~ 

COUNTERSIGNATURE DATE: 

J" ~ J--:. '1-I 
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Signature Page 

Subordination and lntercreditor Agreement 

STATEO;:::(,t-,c:l , § 

COUNTY

1

~cb 

BRIDGE LENDER: 

FOSS BRIDGE CREDIT, LLC, 
a Minnesota limited liability company 

By: Foss & Company, lhc., a California corporation 
Its: Sole Member 

By: 
Ge 

Its: 

The foregoing instrument was acknowledged before me on the / L day ofJ ~ 2021 by George 
M. Barry, the President of FOSS & COMPANY, INC., a California . , h~

1

member of Foss 
Bridge Credit, LLC, a Minnesota limited liability company on · e<l liabllity company. 

Nola 

My Commission Expires:~ '5 • ,kxLf 
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EXHIBIT A 

TRACT 1: 

A TRACT OR PARCEL OF LAND cmnAINl~IG 0.3884 ACRES, (16,917 SQUARE FEEn. BEING OUT 
OF AND A PART OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDII/ISION S'TUATED 
IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, SAID 0.3884 
ACRE TRACT OF LAND BEING OUT OF AND A PART OF THAT CERTAIN CALLED 2.634 ACRE 
TRACT OF LAND AS CONVEYED TO 4514 LYONS, LLC BY INSTRUMENT RECORD'ED lN HARRIS 
COUNTY CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS 
COUNTY, TEXAS, SAID 0.3884 ACRE TRACT OF LAND BEING MORE PARTICULARLY DESCRIB.ED 
BY METES AND BOUNDS AS FOLLOWS; (BEARING BASIS: HARRIS COUNTY CLERK FILE NO RP-
2018-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS) 

COMMENCING at a ½" Iron rod found at the intersection of the south right-of-way line oF Lyons Avenue, 
(60 Foot Right-of-Way, Formerly known as 29" Street), with the west right-of- way line Yates Street, (60 
Foot Right-of-Way, Formarly known as House Street), same being the northeast corner of said 2.634 
Acre Traci, same being the northeast corner of that certain called 2.2455 acre tract of land being the 
remainder of said 2.634 Acre Tract; 

Thence, S 00 degrees, 08'· 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said 2.2455 Acre Tract, a distance 
of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for 
the southeast corner of said 2.2455 Acre Tract, same being the northeast corner and POINT OF 
BEGINNING of the herein described tract; 

Thence, S 00 degrees, 08' 00" W, alon9 with the wesl right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Traci, same being the common line of said Block 121, a distance of 
67.67 feet to a capped, (Landtech), iron rod found for the Intersection of the wesi right-of-way line of 
Yalas Streel with the north right-of-way line of Chisum Slreet, (50 Fool Right-of-Way, Formerly known as 
Division Avenue), same being the southeast cornar of said Block 121, same being the southeast corner of 
the herein described tract; 

Thence, N 89 degrees, 56' 01" W, along the north right-of-way line of Chisum Street, same being the 
south !ins of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 250.00 
feet to a capped, (Landtech), i(on rod found for the Intersection of the east right-of-way line of St. 
E:jj;c;ip~tl}_~_treet with the n_orth right~1Jf-'!'{.:iyJine_of C_hisu_rn SlreiE_l_t,same bein£! th.e southw,esl comer of 
said Block 121 , same being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 01" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121, same being the common line of said 2.634 Acre Trac~ a distance of 67.67 
feet to a capped,' (Precision Surveyors), iron rod set on the common line of said Block 121 for the 
southwest corner of said 2.2455 Acre Tract, same being the northwest corner of the herein described 
tracl; 

Thence, S 89 degrees, 56' 01" E, across said Block 121, along the common line of said 2.2455 Acre 
Tract, a distance ol 250.00 feet lo the POINT OF BEGINNING containing 0.3884 acres or 16,917 square 
feel of land, more or less. 

TRACT 2: 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,813 SQUARE FEET), BEING LOTS 
1 THROUGH 10, INCLUSIVE, BLOCK 117, AUGUSTA ADDITION, A SUBD1V1S10N IN HARRIS 
COUNTY, TEXAS ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN VOLUME 56, 
PAGE 139, OF THE HARRIS COUNTY DEED RECORDS, .ALONG \11/ITH AND IN ADDITION TO A 
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PORTION OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION SITUATED IN 
THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, ALONG WITH 
A~JD l~l ADDITION TO THAT CERTAIN TRACT OF LAND FORMERLY KNOWN AS FARMER AVENUE 
LOCATED BET\N/EEN SAID BLOCKS 117 ANO 121 AND BEING BOUNDED BY THE EAST LINE OF 
ST. ELIZABETH STREET (30.00 FOOT RIGHT -OF WAY, ALSO KNOWN AS DAN STREET) AND THE 
WEST L\NE OF YATES STREET. (60.00 FOOT RIGHT-OF-WAY, FORMERLY KNOWN AS HOUSE 
STREET}, AS DESCRl.'BED BY INSTRUMENT RECORDED IN VOLUME 1396, PAGE 161, OF THE 
HARRIS COUNTY DEED RECORDS, SAID 2.2455 ACRE TRACT OF LAND BEING OUT OF AND A 
PART OF THAT CERTAIN CALLED 2.634 ACRE TRACT OF LAND AS CONVEYED TO 4514 LYONS, 
LLC BY INSTRUMENT RECORDED IN HARRIS COUNTY CLERK F1LE NO RP-2016-144199 OF THE 
OFFICIAL PUBLIC RECORDS OF HARR'IS COUNTY, TEXAS, SAID 2.2455 ACRE TRACT OF LAND 
BEING MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS: (BEARING 
BASIS: HARRIS COUNTY CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS 
OF HARRIS COUNTY, TEXAS) 

BEGINNING at a 112" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
{60 foot Right-of-Way, Formerly known as 29th Street), with the west right-of-way line Yates Street. same 
being the northeast corner of said Block 117, same being the northeast corner of said 2.634 Acre Tract, 
same being the northeast corner and POINT OF BEGINNING of the herein described tract; 

Thence, S DO degrees, 08' 00 sec W, along with the west right-of-way line of Yates Street, same being he 
common line of said .2.634 Acre Tract, pass at a distance of 200.00 feet a calculated point for the 
southeast corner of said Block 117, same being tha northeast comer of said Farmer Avenue Tract, pass 
at a distance of 260.00 feet a calcu1ated point For the southeast comer of said Farmer Avenue Tract, 
same being the northeast comer of said Block 121, and continuing for a total distance of 391.25 feet to a 
capped, {Precision Surveyors); iron rod set on the common line of said Block 121 for the northeast comer 
of that certain called 0.3884 acre tract of land out of said 2.634 Acre Tract, same being the southeast 
corner of the herein described tract; 

Thence, N 89 degrees, 56' 01" W, across said Block 121, along the common line of said 0.3884 Acre 
Tract. a distance of 250.00 feet to a capped, (Precision Surveyors), Iron rod act on the east right-of-way 
line of St. Elizabeth Street, same being the common line of said Block 121, for the northwest corner of 
said 0.3884 Acre Tract, same being the southwest comer of the herein described tract; 

Thence, N 00 degrees, 08' 00" E, along with the east right-of-way line of St. Elizabeth Street, same being 
lhe west line of said Block 121 , same being the common line of said 2.634 Acre Tract, pass at a distance 
of 131,25 feet a calculated point for the northwest comer of said Block 121, same being the southwest 
·cornifr of tfaic'ffarmer Aveiiu-eTrai:l, pass· ara-oistan·ce of 191.25 feet a calcufafod pafnnonne·,;-ortliwest 
corner of said Fanner Avenue Tract, same being the southwest corner of said Block 117, and continuing 
for a total distance of 391,25 Feet to a capped, (Precision Surveyors), iron Found for the lntersection of the 
east right-of-way line of St. Elizabeth Street with the south right-of-way line of Lyons Avenue, for the 
northwest corner of said Block 117, same being the norlhwest corner of said 2.634 Acre Tract, same 
being the northwest corner of the herein described tract; 

Thence, S 89° 56' 01" E, along the south right-of-way line of Lyons Avenue, same being the common line 
of said Block 117, same being the common line of said 2,634 Acre Tract, a distance of 250,00 feet to the 
POINT OF BEGINNING containing 2.2455 acres or 97,813 square Feet of land, more or less 
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FUNDING SEQUENCE 

[TO BE COMPLETED UPON APPROVAL BY THE DIRECTOR] 
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RP-20-21-'-502836 

# Pages 31 

09/01/2021 05:13 PM 

e-Fiied & e-Recorded in the 

Official PUblic Records of 

HARRIS COUNTY 

TENESHIA HUDSPETH 

COUNTY CLERK 

Fees $134.00 

RECORDERS MEMORANDUM 
This instrument was received and recorded electronically 
and any blackouts, additions or changes were present 
at the time the instrument was filed and recorded. 

Any prdvi.sion herein which restricts the sale, rental, or 
use of the described real property because of color or 
race is invalid and unenforceable under federal law. 
THE STATE OF TEXAS 
COUNTY OF HARRIS 
I hereby certify that this instrument was FILED in 
File Number Sequence on the data and at the time stamped 
hereon by me; ahd was duly RECORDED in the Official 
Public Records of Real Property of Harris County, Texas. 

'/. ,/,'./ 11, 
/ .,,,,__n-/1,.>-- µ'4'-"'''--
COUN.TY CLERK 
HARRIS COUNTY, TEXAS 
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ASSIGNMENT OF PROPERTY MANAGEMENT AGREEMENT 

THIS ASSIGNMENT OF PROPERTY MANAGEMENT AGREEMENT (this "Assignment") is 
made as of August 31, 2021, by and among ST. ELIZABETH PLACE LP, a Texas limited partnership, 
having an address at 4300 Lyons Avenue., Suite 300, Houston, Texas 77020 ("Master Landlord"), ST. 
ELIZABETH PLACE MASTER TENANT LLC, a Texas limited liability company, having an address at 4300 
Lyons Avenue., Suite 300, Houston, Texas 77020 ("Master Tenant"), and ALPHA BARNES REAL 
ESTATE SERVICES, LLC having an address at 12720 Hillcrest Road, Dallas, Texas 75230 ("Manager"). 

RECITALS 

A. Master Landlord is acquiring and converting a project located at, 4514 Lyons Avenue, 
Houston, Harris County, Texas to a multi-family housing complex ("Project"). 

B. Master Tenant is leasing the Project from Master Landlord pursuant to a Lease ("Master 
Lease") dated _______ as of between Master Landlord and Master Tenant. 

C. Manager is the property manager of the Project pursuant to that certain Property 
Management Agreement dated as of June 23, 2021 between Master Tenant and Manager (as from time to 
time amended in accordance with the terms thereof and hereof, the "Management Agreement"). 

D. Master Landlord has requested the City of Houston ("City") to make a $14,874,622.00 loan 
("City Loan") to Fifth Ward Community Redevelopment Corporation (together with its successors and 
assigns, "Fifth Ward") to be used by Fifth Ward to make a loan ("Fifth Ward Loan") to Master Landlord to 
provide funds for the acquisition and/or construction of certain improvements to the Project. 

E. The City Loan will be (i) advanced pursuant to the terms of a certain Loan Agreement dated 
as of the date hereof between City of Houston, Fifth Ward and Master Landlord (as the same may be 
amended from time to time, the "City Loan Agreement") and certain documents executed in connection 
with or securing same ("City Loan Documents"); and (ii) secured by a Collateral Assignment of Note and 
Liens ("Collateral Assignment") executed by Fifth Ward assigning Fifth Ward's right, title and interest in 
and to the Fifth Ward Loan, together with a Deed of Trust, Security Agreement and Financing Statement 
("Deed of Trust") covering the Project and this Assignment. 

F. Fifth Ward has required as a condition to making the Fifth Ward Loan (i) that Master Tenant 
assign to Fifth Ward all of Master Tenant's right, title and interest in and to the Management Agreement; 
(ii) that Master Tenant 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 Fifth Ward Loan and the City Loan; and (iii) that Master Tenant and Manager agree to the terms, 
covenants and conditions contained herein. 

G. City has required as a condition of making the City Loan to Fifth Ward that Fifth Ward 
collaterally assign this Assignment to the City. 

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 City 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, Lo fufther secure the 
performance of the obligations under the Fifth Ward Loan and documents executed in connection with or 
securing the Fifth Ward Loan ("Fifth Ward Loan Documents"), Master Tenant hereby collaterally grants, 
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transfers and assigns to Fifth Ward all of Master Tenant's right, title and interest in, to and under the 
Management Agreement together with all right, power and authority of Master Tenant to atter, 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 Fifth Ward Loan or any of the Fifth Ward Loan Documents, Master 
Tenant shall have the license to perform under and receive performance under the Management 
Agreement. Neither this Assignment nor any action taken by Fifth Ward under or pursuant to this 
Assignment shall be deemed to impose any obligation or liability upon Fifth Ward to Manager under or with 
respect to the Management Agreement or any covenants of Master Tenant thereunder; except that from 
and after the date upon which Fifth Ward (a) agrees in writing to assume performance of Master Tenant's 
obligations under the terms of the Management Agreement, or (b) acquires title to the Project by foreclosure 
or othewise, Manager shall be entitled to the management fees and other sums provided in the 
Management Agreement which are due and payable after acquisition of the Project by Fifth Ward so long 
as Manager is performing its duties thereunder. The parties hereto acknowledge and agree that the rights 
of Fifth Ward under this Assignment have been assigned to the City pursuant to the Collateral Assignment 
and the City shall have the right to exercise all rights and benefits of Fifth Ward hereunder. Any consents 
required of Fifth Ward hereunder must be obtained from the City, and all representations, warranties, 
covenants and remedies contained herein shall run to the City as successor of Fifth Ward. 

3. Representations and Warranties. Master Tenant and Manager hereby represent and 
warrant to Fifth Ward that as of the date hereof (a) the only agreement affecting the management of the 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 Master Tenant and Manager, and 
there are no amendments thereto, (c) the Management Agreement is in full force and effect, and (c) neither 
Master Tenant 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. Master 
Tenant represents and warrants that but for this Assignment and the other Fifth Ward Loan Documents and 
pursuant to the Senior Loan Documents (as defined by the Loan Agreement) if any, Master Tenant has not 
transferred, assigned or encumbered, in whole or in part, the Management Agreement or any of Master 
Tenant's rights or interests thereunder. Master Tenant further represents that Master Tenant has not 
performed any act or executed any instrument which might prevent or limit Fifth Ward from proceeding 
under any of the terms and conditions hereof. 

4. Covenants. 

(a) Master Tenant, at its sole cost and expense, shall fully perform every obligation 
under the Management Agreement by Master Tenant 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 Master Tenant (unless in Master Tenant'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). Master Tenant shall not 
waive or release Manager from Manager's obligations to be performed under the Management Agreement. 
Master Tenant shall not enter into any agreement other than the Management Agreement for the 
management of the Project. Except pursuant to the Senior Loan Documents (if any), Master Tenant will 
not transfer, assign or encumber, in whole or in part, the Management Agreement or any of Master Tenant's 
rights or interests thereunder. Any violation of any of such covenants on the part of Master Tenant without 
the prior written consent of Fifth Ward shall constitute a Default entitling Fifth Ward to exercise the remedies 
available to it hereunder and under the Fifth Ward Loan Documents. 

(b) Master Tenant and Manager shall not modify or amend, in any material respect, or 
terminate, the Management Agreement without Fifth Ward's prior written consent; provided, however, that 
in the event Fifth Ward is given written notice of Master Tenant's default and opportunity to cure in 
accordance with the first sentence of Section 5 below and such default is not cured by Master Tenant or 
Fifth Ward 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. 
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(c) Master Tenant 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 Master Tenant's sole cost and expense, Master Tenant shall appear in and 
defend any action or proceeding connected with the Management Agreement and shall pay all necessary 
costs and expenses of Fifth Ward, including reasonable attorneys' fees, in any such action or proceeding 
in which Fifth Ward may appear. 

5. Default by Master Tenant Under Management Agreement. In the event of any material 
default by Master Tenant under the Management Agreement, Manager shall give Fifth Ward written notice 
of such default, and Fifth Ward shall be permitted an opportunity (not less than forty-five (45) days from 
receipt of said notice) to cure such default by Master Tenant, during which time Manager shall have no right 
to terminate the Management Agreement; provided, however, that Fifth Ward shall in no event be required 
to effect any such cure, and any cure by Fifth Ward shall not release Master Tenant or Manager from any 
of its obligations under the Management Agreement. Fifth Ward shall have the right to appear in and defend 
any action or proceeding purporting to affect the Project or the rights and powers of Fifth Ward hereunder. 
Master Tenant agrees to protect, defend, indemnify and hold Fifth Ward 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 Fifth Ward or otherwise 
incurred in the exercise of any other rights or remedies of Fifth Ward under this Assignment. Master 
Landlord agrees that all sums so expended by Fifth Ward in curing any default by Master Tenant, 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 note evidencing the Fifth Ward 
Loan) shall be added to any obligations owing by Master Landlordr under the Fifth Ward Loan and shall be 
secured by the Deed of Trust and any other security held for the Fifth Ward Loan. 

6. No Duty to Perform; lndemnftv. Fifth Ward 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 Master Tenant shall and does hereby indemnify 
and hold Fifth Ward harmless against and from any and all liability, loss or damage arising oroccuring prior 
to foreclosure which Fifth Ward 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 Fifth Ward. Should Fifth Ward incur any such 
liability, loss or damage under the Management Agreement or under or by reason of this Assign men~ 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 Fifth Ward, the amount thereof, including costs, expenses and reasonable attorneys' 
fees, shall be secured by the Fifth Ward Loan Documents, and Master Tenant or Master Landlord shall 
reimburse Fifth Ward therefor immediately upon demand, and upon the failure of Master Tenant or Mster 
Landlord to do so, same shall constitute a Default and Fifth Ward may, upon thirty (30) days notice to 
Master Tenant and Master Landlord, if the amounts properly due and owing to Fifth Ward have not been 
paid, exercise the remedies available to it under the Fifth Ward Loan Documents. 

' 7. Subordination. Manager hereby subordinates any and all right, title and interest it may 
now or in the future have in the Management Agreement and/or to receive payment of any management or 
other fees set forth therein to the liens and security interests securing the obligations under the Fifth Ward 
Loan and the City Loan Agreement; provided, however, that until the occurrence of a Default, Master Tenant 
shall be entitled to pay, and Manager shall be entitled to receive, the management fee in accordance with 
the terms of the Management Agreement. Further, Manager agrees that any and all liens, rights, and 
interest owned, claimed, or held by it, in and to the Project, are and shall be in all respects subordinate to 
the lien and security interest created by the Deed of Trust and Collateral Assignment. In the event of any 
sale of the Project pursuant .to foreclosure of the Deed of Trust, or a deed in lieu of foreclosure, Manager 
agree.s 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 
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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 Fifth Ward, 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 of a Default under the Fifth Ward Loan Documents or the 
City Loan Agreement or other City Loan Documents or the occurrence of a default on the part of Master 
Tenant hereunder or under the Management Agreement, then, without regard for the adequacy of the 
security for the Fifth Ward Loan, Fifth Ward 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 Master Tenant 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 Fifth Ward Loan Documents whether or not then due and in such order as 
Fifth Ward may determine; (c) enforce or terminate (with or without cause) the Management Agreement; 
(d) require Master Tenant to install substitute management acceptable to Fifth Ward; and (e) do any acts 
which Fifth Ward deems proper to protect the Project or Fifth Ward's security interest therein or lien thereon, 
and thereupon ·and without further notice to Master Tenant, Master Tenant shall not have any further rights 
under the Management Agreement which would conflict with, impair, or interfere with any rights of Fifth 
Ward hereunder. Neither Fifth Ward's entering upon and taking possession of the Project nor the exercise 
of any of the aforesaid remedies shall cu re or waive any such default on the part of Master Tenant or waive, 
modify or affect any notice of default under the Fifth Ward Loan Documents or the City Loan Agreement or 
City Loan Documents or invalidate any act done pursuant to such notice. Any exercise by Fifth Ward of 
the right to terminate the Management Agreement shall be without liability to Fifth Ward for payment of any 
fees, charges or otherwise, notwithstanding any provisions in the Management Agreement to the contrary. 
After any such termination, Fifth Ward shall have the right to replace Manager with a manager selected by 
Fifth Ward 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 Fifth Ward excluding, however, documents 
pertaining solely to the operation systems or procedures owned by Manager. 

9. Notice bv Fifth Ward. A notice in writing by Fifth Ward to Manager advising Manager that 
a Default exists and requesting that all future performance under the Management Agreement be made to 
Fifth Ward (or its agent), shall be construed by Manager as conclusive authority to Manager that such 
performance is to be made to Fifth Ward (or its agent) and Manager shall be fully protected in making such 
performance to Fifth Ward; and Master Tenant hereby irrevocably constitutes and appoints Fifth Ward the 
attorney-in-fact and agent of Master Tenant for the purpose of endorsing the consent of Master Tenant on 
any such notice. The foregoing power is coupled with an interest and shall survive the liquidation, 
bankruptcy or insolvency of Master Tenant. 

10. Attomment by Manager. Manager hereby agrees that in the event of notification to 
1 Manager by Fifth Ward that Fifth Ward has acquired possession of the Project or obtained the appointment 

of a receiver for same, Manager shall, at Fifth Ward's request, attorn to Fifth Ward as Master Tenant 
thereunder; provided, however, that in no event shall Fifth Ward be liable for, or be obligated to cure, any 
default of Master Tenant occurring prior to the date of such notification. 

11. No Limitations. Master Tenant, Master Landlord 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 Fifth Ward 
under any of the Fifth Ward Loan Documents or the City under the City Loan Documents, and:(b) an action 
to foreclose may be commenced, notwithstanding that Master Tenant continues in possession of the 
Project, both real and personal, herein referred to, and continues to collect the rents, issues and profits 
~erao[ = 
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12. No Waiver. This Assignment can be extended, modified or amended only in writing 
executed by Manager, Master Tenant, and Master Landlord and consented to by Fifth Ward (or its 
successors), and none of the rights or benefits of Fifth Ward can be waived permanently except in a written 
document executed by Fifth Ward. Fifth Ward'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, Master Landlord, Master Tenant and/or Fifth Ward. No notice to or demand 
on Manager or Master Tenant in any case shall entitle Manager or Master Tenant to any other or further 
notice or demand in similar or other circumstances or constitute a waiver of the right of Fifth Ward to any 
other or further action in any circumstances without notice or demand. 

13. Counterparts. This Assignment and any amendments, waivers, consents or supplements 
hereto or in connection herewith may be executed, including by transmission of facsimile, in any number of 
counterparts and by different parties hereto in separate counterparts, each of which when so executed and 
delivered shall be deemed an original, but all of such counterparts together shall constitute but one and the 
same instrument; signature pages may be detached from multiple separate counterparts and attached to a 
single counterpart so that all signature pages are physically attached to the same document. In the event 
this Assignment or any amendment, waiver, consent or supplement shall have been executed by 
transmission of facsimile, any party may request that the parties thereto execute original documents for 
record purposes, but no failure of any party to do so shall invalidate or in any other way affect the validity 
of such document. This Assignment shall become effective upon the execution of a counterpart hereof by 
each of the parties hereto and receipt by the parties of written or telephonic notification of such execution 
and authorization of delivery thereof. 

14. Descrlpgve 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 notices required hereunder will be in writing and will be either given by 
U.S. registered or certified mail, return receipt requested, with postage prepaid (except in the event of a 
postal disruption, by strike or otherwise, in the United States), or sent by personal delivery by a nationally 
recognized courier service for next day delivery. The current addresses and telecopy numbers of the 
parties to which any notice provided for herein shall be sent, are as follows: 

If to ·Master Landlord: 

St. Elizabeth Place LP 
c/o Fifth Ward Community Redevelopment Corporation 
4300 Lyons Avenue, Suite 300 
Houston, Texas 77020 
Attention: Kathy Flanagan Payton, Manager 

If to Master Tenant: 

St. Elizabeth Place Master Tenant LLC 
c/o Fifth Ward Community Redevelopment Corporation 
4300 Lyons Avenue, Suite 300 
Houston, Texas 77020 
Attention: Kathy Flanagan Payton, Manager 

With a copy to: 
Coats Rose P.C. 
9 Greenway Plaza, Suite 1000 
Houston, Texas 77046 
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Attention: Barry Palmer 

With a copy to: 
Foss Mid-Cap Historic Fund II, LLC 
c/o Foss and Company, Inc. 
1335 Columbus Avenue 
San Francisco, CA 94133 
Attention: Asset Management 

With a copy to: 
Winthrop & Weinstine, P.A. 
225 South Sixth Street, Suite 3500 
Minneapolis, MN 55402 
Attention: Kevin McLain 
Email: kmclain@winthrop.com 

If to City: 
City of Houston 
c/o Department of Housing and Community Development 
2100 Travis Street, 9th Floor 
Houston, TX 77002 
Attention: Assistant Director, Multifamily 

With copy to: 

City of Houston Legal Department 
900 Bagby, 4 th Floor 
Houston, TX 77002 
Attention: City Attorney 

If to Fifth Ward: 

Fifth Ward Community Redevelopment Corporation 
4300 Lyons Avenue, Suite 300 
Houston, Texas 77020 
Attention: Board Chairman 

If to Manager: 

Alpha Barnes Real Estate Services, LLC 
12720 Hillcrest Road 
Dallas, Texas 75230 

Any party may designate another addressee (and/or change its address or telecopy number) for notices 
hereunder by a notice given pursuant to this Section. Notices delivered personally will be effective upon 
delivery to an authorized representative of the party at the designated address; notices sent by C11ail in 
accordance with the above paragraph will be effective upon execution by the addressee of the r!j!turn 
receipt requested. 

16. Benertt of Agreement. This Assignment shall be binding upon each party hereto and its 
successors and assigns, and shall inure to the benefit of Master Tenant, Master Landlord, Fifth Ward, and 
Manager and their respective successors and/or assigns, except the rights and remedies of Master Tenant, 
Master Landlord, Fifth Ward, and Manager under this Assignment shall not inure to the benefit of (a) any 
purchaser of the Project at a foreclosure sale, (b) any Person taking title to the Project by deeq in lieu of 
foreclosure, or (c) any successor or assign of any Person described in clauses (a) and (b) above, except 
that Master Tenant's, Master Landlord's, Fifth Ward's, and Manager's rights shall inure to the benefit of the 
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parties described in clauses (a), (b) and (c) hereof if such parties are Fifth Ward (including, for these 
purposes, its successors and assigns as holder of the Fifth Ward Loan Documents), and any participant's 
or any of Fifth Ward'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. 

i9. Further Assurances. At any time, and from time to time, upon Fifth Ward's request, 
Master Tenant, Master Landlord and Manager shall make, execute and deliver, or cause to be made, 
executed and delivered, to Fifth Ward 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 Fifth Ward, such documents and/or instruments as Fifth Ward may consider 
necessary or desirable in order to effectuate, or to continue and preserve, the obligations of Master Tenant, 
Master Landlord and Manager under this Assignment. Upon any failure by either Master Tenant, Master 
Landlord or Manager to do so, Fifth Ward may make, execute, record, file, re-record or refile any and all 
such documents and/or instruments for and in the name of either Master Tenant, Master Landlord or 
Manager, and Master Tenant, Master Landlord and Manager hereby irrevocably appoint (which 
appointment is coupled with an interest with full power of substitution) Fifth Ward the agent and attorney­
in-fact of either Master Tenant or Manager to do so; and Master Tenant and Manager shall reimburse Fifth 
Ward, on demand, for all costs and expenses (including reasonable attorneys' fees and expenses) incurred 
by Fifth Ward 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. 
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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 dellver~d by Its duly authorized representative as of the date 
first above written. 

ST. ELIZABETH PL.ACE 

MASTER TENANT: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St Elizabeth Place GP LLC, 
a Texas limited liability company, 
its general partner 

By; St. Elizabeth 2020 Investments, LLC, a 
Texas limited liability company, its 
mana er 

MASTER LANDLORD: 

FIFTH WA.RD COMMUNITY 
REDEVELOPMENT CORPORATION, 

aTe~ 

By:_·~--"--------­
Charles Turner 

Its: Chairman 

MANAGER: 

ALPHA BARNES REAL ESTATE SERVICES, LLC 

By: ________ _ 
Name: _________ _ 
Title: __________ _ 
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SIGNATURE PAGE 
COLLATERAL ASSIGNMENT 

OfPROP~RTYMANAG~MENTCONTRACT 

IN WfTNESS VV:HE8EO.F_,. each of the pi?{1ies hereto has execated and delivered this Assignment 
o( ha:s caused the same to b:e ei:::eeute.d aod deliver.e.d b.y its. duly authorized representative as of t'f,e date 
first ab.ov.B written. 

MASTER TENANT: 

ST. ELI.ZABETH PLA'CE LP, 
a Texas tirn'iled partner:;;hjp 

By.: St. Efizabeth Place GP lLC, 
a Tex.as limited !(ability company., 
its gene.ral partner 

By: St Eliz~beth 2020- lnves(mer:its, LLC, a 
Texas limited liabiliiy company., its 
man!!£ 

MASTER LANDl-ORD: 

ElFTHWARD COMMUNffY 
REDEVELOPMEf"T-C0RPORA 'HON. 

aTJ;l~as __ .... - r~~ICJ?r_. Uan 

··-~ 
By:~ ........ --~----­

Oharles-Turner 
'r,ts: Chairman 

ALPRA:_BARNES REAL ESTAJ!;. SERV[GES, U.C 
·t I /1/i·; 

_--, (.-1 .I ' 1/ / I f ·1 I /I I i ,(.I I 
B.y:_--"-'-· ,..;"',t_1_'...:~·_·.c..'• . ....::.c-_,,_·.:._< __ _ 
Name: Hugh A. Cobb 
TlJJe: 'PrffltiJ').q"I 
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ATTACHMENT L 
TO LOAN AGREEMENT 

ASSIGNMENT OF ARCHITECT'S CONTRACT, PLANS AND SPECIFICATIONS, AND 
CONSENT 
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ASSIGNMENT OF ARCHITECT'S 
CONTRACT, PLANS AND SPECIFICATIONS, AND CONSENT 

FOR VALUE RECEIVED ST. ELIZABETH PLACE LP, a Texas limited partnership ("Owner"), whose 
mailing address is: 4300 Lyons Avenue, Suite 300, Houston, Texas 77020, as additional security for the 
obligations incurred by FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a Texas non­
profit 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, 9th Floor, Houston, TX 77002, Attention: Director, which City Loan 
Agreement evidences the loan made by City to Borrower in the original principal amount of FOURTEEN 
MILLION EIGHT HUNDRED SEVENTY FOUR THOUSAND SIX HUNDRED 1WENTY 1WO AND 
NO/100 DOLLARS ($14,874,622.00) ("City Loan"), the proceeds of which were utilized by Borrower to 
make a FOURTEEN MILLION EIGHT HUNDRED SEVENTY FOUR THOUSAND SIX HUNDRED 
lWENTY 1WO AND NO/100 DOLLARS ($14,874,622.00) ("Owner Loan") to Owner for the acquisition, 
rehabilitation and new construction of the project located at 4514 Lyons Avenue, Houston, Harris County, 
Texas 77020, ("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 certain architect contract by and between Owner and Van Meter Williams 
Pollack, LLP of 1738 Wynkoop Street, Suite 203, Denver, Colorado 80202 ("Architect"), dated March 1, 
2018 ("Contract") and in and to those certain architectural drawings and plans and specifications ("Plans 
and Specifications") therefor, all inclusive, all of which were prepared by Architect, a true and correct 
copy of the Contract and Plans and Specifications having been deposited with and held by City. Upon 
the satisfaction in full of the obligations of Borrower to City evidenced by the City Loan Agreement and 
the Restrictive Covenants and other documents executed in connection therewith ("City Loan 
Documents"), this Assignment of Architect's Contract, Plans and Specifications, and Consent 
("Assignment") shall become null and void. 

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. 

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, as such is 
defined in the City Loan Documents. · 

Unless a Senior Loan is to be utilized to fund a portion of the Project Improvements (as defined in 
the 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 assign, 
sell, pledge, transfer, 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. 

St. Elizabeth Place 
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Signature Page 

Assignment of Architect's Contracts, Plans and Specifications and Consent 

l\~~r 
DATED to be effective as of Jut'y ::r 2020. 

St. Elizabeth Place 

OWNER: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC, 
a Texas limited liability company, 
its general partner 

By: St Elizabeth 2020 Investments, LLG, a 
Texas limited liability company, its 

[ARCHITECTS CONSENT FOLLOWS] 
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CONSENT OF ARCHITECT 

The undersigned ("Architect") represents lo 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 U.S.C. § 794 ~-) 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 of any default by Borrower or Owner under the City Loan Agreement or any City Loan 
Document executed pursuant thereto, City is authoriz:ed to use the Contract and Plans and Specifications 
for the purpose of the inspection or completion of the construction of the Project and ror 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 inferkir 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 entitled to rely on Architect's professional skill 
and competence in the provision of construction management services under the Contract. 

DATED to be effective as of July ~2020.-
1 
A..-~~~'{~,~. 
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EXHIBIT A 
LEGAL DESCRIPTION 

TRACT 1: 

A TRACT OR PARCEL OF LAND CONTAINING 0.3884 ACRES, (16,917 SQUARE FEET), BEING OUT 
OF AND A PART OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION S'TUATED 
IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, SAID 0.3884 
ACRE TRACT OF LAND BEING OUT OF AND A PART OF THAT CERTAIN CALLED 2.634 ACRE 
TRACT OF LAND AS CONVEYED TO 4514 LYONS, LLC BY INSTRUMENT RECORD'ED IN HARRIS 
COUNTY CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS 
COUNTY, TEXAS, SAID 0.3884 ACRE TRACT OF LAND BE!NG MORE PARTICULARLY DESCRIB.ED 
BY METES AND BOUNDS AS FOLLOWS; (BEARING BASIS: HARRIS COUNTY CLERK FILE NO RP-
2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS) 

COMMENCING at a ½" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 Foot Right-of-Way, Formerly known as 29" Street), with the west right-of- way line Yates Street, (60 
Foot Right-of-Way, Formerly known as House Street), same being the northeast corner of said 2.634 
Acre Tract, same being the northeast comer of that certain called 2.2455 acre tract of land being the 
remainder of said 2.634 Acre Tract; 

Thence, S 00 degrees, 08'· 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said 2.2455 Acre Tract, a distance 
of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for 
the southeast corner of said 2.2455 Acre Tract, same being the northeast corner and POINT OF 
BEGINNING of the herein described tract; 

Thence, S 00 degrees, 08' 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said Block 121, a distance of 
67.67 feet to a capped, (Landtech), iron rod found for the intersection of the west right-of-way line of 
Yates Street with the north right-of-way line of Chisum Street, (50 Foot Right-of-Way, Formerly known as 
Division Avenue), same being the southeast corner of said Block 121, same being the southeast comer of 
the herein described tract; 

Thence, N 89 degrees, 56' 01" W, along the north right-of-way line of Chisum Street, same being the 
south line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 250.00 
feet to a capped, (Landtech), i(on rod found for the intersection of the east right-of-way line of St. 
Elizabeth Street with the north right-of-way line of Chisum Street, same being the southwest comer of 
said Block 121 , same being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 01" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 67.67 
feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the 
southwest corner of said 2.2455 Acre Tract, same being the northwest corner of the herein described 
tract; ' 

Thence, S 89 degrees, 56' 01" E, across said Block 121, along the common line of said 2.2455 Acre 
Tract, a distance of 250.00 feet to the POINT OF BEGINNING containing 0.3884 acres or 16,917 square 
feet of land, more or less. 

TRACT 2: 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,813 SQUARE FEET), BEING LOTS 
1 THROUGH 10, INCLUSIVE, BLOCK 117, AUGUSTA ADDITION, A SUBD1V1S10N _IN HARRIS 
COUNTY, TEXAS ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN VbLUME 56, 
PAGE 139, OF THE HARRIS COUNTY DEED RECORDS, .ALONG WITH AND IN ADDITION TO A 
PORTION OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION SITUATED IN 
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THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, ALONG WITH 
AND IN ADDITION TO THAT CERTAIN TRACT OF LAND FORMERLY KNOWN AS FARMER AVENUE 
LOCATED BETW/EEN SAID BLOCKS 117 ANO 121 AND BEING BOUNDED BY THE EAST LINE OF 
ST. ELIZABETH STREET (30.00 FOOT RIGHT -OF WAY, ALSO KNOWN AS DAN STREET) AND THE 
WEST LINE OF YATES STREET, (60.00 FOOT RIGHT-OF-WAY, FORMERLY KNOWN AS HOUSE 
STREET}, AS DESCRl.'BED BY INSTRUMENT RECORDED IN VOLUME 1396, PAGE 161, OF THE 
HARRIS COUNTY DEED RECORDS, SAID 2.2455 ACRE TRACT OF LAND BEING OUT OF AND A 
PART OF THAT CERTAIN CALLEO 2.634 ACRE TRACT OF LAND AS CONVEYED TO 4514 LYONS, 
LLC BY INSTRUMENT RECORDED IN HARRIS COUNTY CLERK F1LE NO RP-2016-144199 OF THE 
OFFICIAL PUBLIC RECORDS OF HARR'IS COUNTY, TEXAS, SAID 2.2455 ACRE TRACT OF LAND 
BEING MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS: (BEARING 
BASIS: HARRIS COUNTY CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS 
OF HARRIS COUNTY, TEXAS) 

BEGINNING at a 1/2" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 foot Right-of-Way, Formerly known as 29th Street), with the west right-of-way line Yates Street, same 
being the northeast corner of said Block 117, same being the northeast corner of said 2.634 Acre Tract, 
same being the northeast corner and POINT OF BEGINNING of the herein described tract; 

Thence, S 00 degrees, 08' 00 sec W, along with the west right-of-way line of Yates Street, same being he 
common line of said .2.634 Acre Tract, pass at a distance of 200.00 feet a calculated point for the 
southeast corner of said Block 117, same being the northeast comer of said Farmer Avenue Tract, pass 
at a distance of 260.00 feet a calcu1 ated point for the southeast corner of said Farmer Avenue Tract, 
same being the northeast comer of said Block 121, and continuing for a total distance of 391.25 feet to a 
capped, (Precision Surveyors); iron rod set on the common line of said Block 121 for the northeast corner 
of that certain called 0.3884 acre tract of land out of said 2.634 Acre Tract, same being the southeast 
comer of the herein described tract; 

Thence, N 89 degrees, 56' 01" W, across said Block 121, along the common line of said 0.3884 Acre 
Tract, a distance of 250.00 feet to a capped, (Precision Surveyors), iron rod act on the east right-of-way 
line of St. Elizabeth Street, same being the common line of said Block 121, for the northwest corner of 
said 0.3884 Acre Tract, same being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 00" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121 , same being the common line of said 2.634 Acre Tract, pass at a distance 
of 131.25 feet a calculated point for the northwest corner of said Block 121, same being the southwest 
corner of said Farmer Avenue Tract, pass at a distance of 191.25 feet a calculated point for the northwest 
corner of said Farmer Avenue Tract, same being the southwest corner of said Block 117, and continuing 
for a total distance of 391.25 feet to a capped, (Precision Surveyors), iron found for the intersection of the 
east right-of-way line of St. Elizabeth Street with the south right-of-way line of Lyons Avenue, for the 
northwest corner of said Block 117, same being the northwest corner of said 2.634 Acre Tract, same 
being the northwest corner of the herein described tract; 

Thence, S 89° 56' 01'' E, along the south right-of-way line of Lyons Avenue, same being the common line 
of said Block 117, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to the 
POINT OF BEGINNING containing 2.2455 acres or 97,813 square feet of land, more or less 
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ASSIGNMENT OF CONSTRUCTION 
CONTRACT, PLANS AND SPECIFICATIONS, AND CONSENT 

FOR VALUE RECEIVED ST. ELIZABETH PLACE LP, a Texas limited partnership ("Owner"), whose 
mailing address is: 4300 Lyons Avenue Suite 300, Houston, Texas 77020, as additional security for the 
obligations incurred by FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a Texas non­
profit 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, 9th Floor, Houston, TX 77002, Attention: Director, which City Loan 
Agreement evidences the loan made by City to Borrower in the original principal amount of FOURTEEN 
MILLION EIGHT HUNDRED SEVENTY FOUR THOUSAND SIX HUNDRED TWENTY TWO AND 
NO/100 DOLLARS ($14,874,622.00) ("City Loan"), the proceeds of which were utilized by Borrower to 
make a FOURTEEN MILLION EIGHT HUNDRED SEVENTY FOUR THOUSAND SIX HUNDRED 
TWENTY TWO AND NO/100 DOLLARS ($14,874,622.00) ("Owner Loan") to Owner for the acquisition, 
rehabilitation and new construction of the project located at 4514 Lyons Avenue, Houston, Harris County, 
Texas 77020, ("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 certain construction contract by and between Owner and FIFTH WARD 
COMMUNITY REDEVELOPMENT CORPORATION, a Texas non-profit corporation ("Contractor"), 
dated July 16, 2021 ("Contract"), 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 and the loan documents executed in connection with or securing the City Loan ("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. 

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. 

City shall not exercise any rights hereunder unless a Default shall have occurred, as such is 
defined in the City Loan Documents. 

Unless a Senior Loan is to be utilized to fund a portion of the Project Improvements (as defined in 
the City Loan Agreement), Owner hereby represents and warrants to City that no previous assignment of 
its interest in the co·ntract has been made; and Owner agrees not to assign, sell, pledge, transfer, 
mortgage or otherwise encumber its interest in the Contract so long as this Assignment is in effect. 

Capitalized terms utilized herein which are not defined herein shall have the meaning specified in 
the City Loan Agreement. 

[THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK} 
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Assignment of Construction Contract and Consent 

~\41"" 
DATED to be effective as of~ --3+, 2021,; 

St. Elizabeth Place 

OWNER: 

ST. ELIZABETH PLACE LP, 
a Texas llmlted partnership 

By; St. Elizabeth Place GP LLC, 
a Texas llmlted !!ability company, 
Its general partner 

By: St Elizabeth 2020 Investments, LLC, a 
Texas limited llablllty company, Its 
manager 

[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 Iha Project; and Contractor hereby expressly consents 
to the above and foregoing Assignment and agrees that, in the event of any Default by Borrower or 
Owner under the City Loan Agreement or any document or Instrument executed pursuant thereto, City is 
authorized to use the Contract for the purpose of completing construction work for the Project 
contemplated by the Clty 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 (includlng the real property descnced In 
ExlilbltA 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~ , 2021. 

Exhibit List 

Exhibit A - Legal Description 

SI, Elizabeth Place 

CONTRACTOR: 

Firth Ward Community Redevelopment Corporation, a 
Texas non o corporation 

By:-=---.:::::;_ __ _ 
Charles Turner 

Its: Chairman 
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EXHIBIT A 
LEGAL DESCRIPTION 

TRACT 1: 

A TRACT OR PARCEL OF LAND CONTAINING 0.3884 ACRES, (16,917 SQUARE FEET), BEING OUT 
OF AND A PART OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION S'TUATED 
IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, SAID 0.3884 
ACRE TRACT OF LAND BEING OUT OF AND A PART OF THAT CERTAIN CALLED 2.634 ACRE 
TRACT OF LAND AS CONVEYED TO 4514 LYONS, LLC BY INSTRUMENT RECORD'ED IN HARRIS 
COUNTY CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS 
COUNTY, TEXAS, SAID 0.3884 ACRE TRACT OF LAND BE!NG MORE PARTICULARLY DESCRIB.ED 
BY METES AND BOUNDS AS FOLLOWS; (BEARING BASIS: HARRIS COUNTY CLERK FILE NO RP-
2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS COUN1Y, TEXAS) 

COMMENCING at a½" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 Foot Right-of-Way, Formerly known as 29" Street), with the west right-of- way line Yates Street, (60 
Foot Right-of-Way, Formerly known as House Street), same being the northeast corner of said 2.634 
Acre Tract, same being the northeast corner of that certain called 2.2455 acre tract of land being the 
remainder of said 2.634 Acre Tract; 

Thence, S 00 degrees, 08'· 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said 2.2455 Acre Tract, a distance 
of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for 
the southeast corner of said 2.2455 Acre Tract, same being the northeast corner and POINT OF 
BEGINNING of the herein described tract; 

Thence, S 00 degrees, 08' 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said Block 121, a distance of 
67.67 feet to a capped, (Landtech), iron rod found for the intersection of the west right-of-way line of 
Yates Street with the north right-of-way line of Chisum Street, (50 Foot Right-of-Way, Formerly known as 
Division Avenue), same being the southeast corner of said Block 121, same being the southeast comer of 
the herein described tract; 

Thence, N 89 degrees, 56' 01" W, along the north right-of-way line of Chisum Street, same being the 
south line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 250.00 
feet to a capped, (Landtech), i(on rod found for the intersection of the east right-of-way line of St. 
Elizabeth Street with the north right-of-way line of Chisum Street, same being the southwest corner of 
said Block 121 , same being the southwest corner of the herein described tract; 

Thence; N 00 degrees, 08' 01" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 67 .67 
feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the 
southwest corner of said 2.2455 Acre Tract, same being the northwest corner of the herein described 
tract; · 

Thence, S 89 degrees, 56' 01" E, across said Block 121, along the common line of said 2.2455 Acre 
Tract, a distance of 250.00 feet to the POINT OF BEGINNING containing 0.3884 acres or 16,917 square 
feet of land, more or less. 

TRACT 2: 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,813 SQUARE FEET), BEING LOTS 
1 THROUGH 10, INCLUSIVE, BLOCK 117, AUGUSTA ADDITION, A SUBD1V1 S10N IN HARRIS 
COUNTY, TEXAS ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN VOLUME 56, 
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PAGE 139, OF THE HARRIS COUNTY DEED RECORDS, .ALONG WITH AND IN ADDITION TO A 
PORTION OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION SITUATED IN 
THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, ALONG WITH 
AND IN ADDITION TO THAT CERTAIN TRACT OF LAND FORMERLY KNOWN AS FARMER AVENUE 
LOCATED BETW/EEN SAID BLOCKS 117 ANO 121 AND BEING BOUNDED BY THE EAST LINE OF 
ST. ELIZABETH STREET (30.00 FOOT RIGHT -OF WAY, ALSO KNOWN AS DAN STREET) AND THE 
WEST LINE OF YATES STREET, (60.00 FOOT RIGHT-OF-WAY, FORMERLY KNOWN AS HOUSE 
STREET}, AS DESCRl.'BED BY INSTRUMENT RECORDED IN VOLUME 1396, PAGE 161, OF THE 
HARRIS COUNTY DEED RECORDS, SAID 2.2455 ACRE TRACT OF LAND BEING OUT OF AND A 
PART OF THAT CERTAIN CALLED 2.634 ACRE TRACT OF LAND AS CONVEYED TO 4514 LYONS, 
LLC BY INSTRUMENT RECORDED IN HARRIS COUNTY CLERK F1LE NO RP-2016-144199 OF THE 
OFFICIAL PUBLIC RECORDS OF HARR'IS COUNTY, TEXAS, SAID 2.2455 ACRE TRACT OF LAND 
BEING MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS: (BEARING 
BASIS: HARRIS COUNTY CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS 
OF HARRIS COUNTY, TEXAS) 

BEGINNING at a 1/2" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 foot Right-of-Way, Formerly known as 29th Street), with the west right-of-way line Yates Street, same 
being the northeast corner of said Block 117, same being the northeast corner of said 2.634 Acre Tract, 
same being the northeast corner and POINT OF BEGINNING of the herein described tract; 

Thence, S 00 degrees, 08' 00 sec W, along with the west right-of-way line of Yates Street, same being he 
common line of said .2.634 Acre Tract, pass at a distance of 200.00 feet a calculated point for the 
southeast corner of said Block 117, same being the northeast comer of said Farmer Avenue Tract, pass 
at a distance of 260.00 feet a calcu1 ated point for the southeast corner of said Farmer Avenue Tract, 
same being the northeast comer of said Block 121, and continuing for a total distance of 391.25 feet to a 
capped, (Precision Surveyors); iron rod set on the common line of said Block 121 for the northeast corner 
of that certain called 0.3884 acre tract of land out of said 2.634 Acre Tract, same being the southeast 
comer of the herein described tract; 

Thence, N 89 degrees, 56' 01" W, across said Block 121, along the common line of said 0.3884 Acre 
Tract, a distance of 250.00 feet to a capped, (Precision Surveyors), iron rod act on the east right-of-way 
line of St. Elizabeth Street, same being the common line of said Block 121, for the northwest corner of 
said 0.3884 Acre Tract, same being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 00" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121 , same being the common line of said 2.634 Acre Tract, pass at a distance 
of 131.25 feet a calculated point for the northwest corner of said Block 121, same being the southwest 
corner of said Farmer Avenue Tract, pass at a distance of 191.25 feet a calculated point for the northwest 
corner of said Farmer Avenue Tract, same being the southwest corner of said Block 117, and continuing 
for a total distance of 391.25 feet to a capped, (Precision Surveyors), iron found for the intersection of the 
east right-of-way line of St. Elizabeth Street with the south right-of-way line of Lyons Avenue, for the 
northwest corner of said Block 117, same being the northwest corner of said 2.634 Acre Tract, same 
being the northwest corner of the herein described tract; 

Thence, S 89° 56' 01" E, along the south right-of-way line of Lyons Avenue, same being the common line 
of said Block 117, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to the 
POINT OF BEGINNING containing 2.2455 acres or 97,813 square feet of land, more or less 

5 
St. Elizabeth Place 

ATTACHMENT M-1 



ATTACHMENT M-2 
TO LOAN AGREEMENT 

ASSIGNMENT OF CONSTRUCTION CONTRACT (SUBCONTRACT) 

ST. ELIZABETH PLACE ATTACHMENT M-2 



ASSIGNMENT OF CONSTRUCTION 
CONTRACT, PLANS AND SPECIFICATIONS, AND CONSENT (SUBCONTRACT) 

FOR VALUE RECEIVED, FOR VALUE RECEIVED FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION ("General Contractor") whose mailing address is: 4300 Lyons 
Avenue Suite 300, Houston, Texas 77020, as additional security for the obligations incurred by FIFTH 
WARD COMMUNITY REDEVELOPMENT CORPORATION, a Texas non-profit corporation 
("Borrower"), pursuant to that certain Loan Agreement (as heretofore amended, extended, modified or 
renewed, the "City Loan Agreement"), between the Borrower, ST. ELIZABETH PLACE 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, 9th Floor, Houston, TX 77002, 
Attention: Director, which City Loan Agreement evidences the loan made by City to Borrower in the 
original principal amount of FOURTEEN MILLION EIGHT HUNDRED SEVENTY FOUR THOUSAND SIX 
HUNDRED TWENTY TWO AND N0/100 DOLLARS ($14,874,622.00) ("City Loan"), the proceeds of 
which were utilized by Borrower to make a FOURTEEN MILLION EIGHT HUNDRED SEVENTY FOUR 
THOUSAND SIX HUNDRED TWENTY TWO AND N0/100 DOLLARS ($14,874,622.00) ("Owner Loan") 
to Owner for the acquisition, rehabilitation and new construction of the project located at 4514 Lyons 
Avenue, Houston, Harris County, Texas 77020, ("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 General Contractor in and to that certain construction contract by 
and between General Contractor and Humphries Construction Corporation ("Subcontractor"), dated July 
19, 2021 ("Contract"), 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 and the loan documents executed in connection with or securing the City Loan ("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. 

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. 

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 and to do any and all acts in 
the name of General Contractor .or in the name of City with the same force and effect ·as General 
Contractor could do if this Assignment had not been made. 

City shall not exercise any rights hereunder unless a Default shall have occurred, as such is 
defined in the City Loan Documents. 

Unless a Senior Loan is to be utilized to fund a portion of the Project Improvements (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 assign, 
sell, pledge, transfer, mortgage or otherwise encumber its interest in the Contract so long as this 
Assignment is in effect. 

Capitalized terms utilized herein which are not defined herein shall have the meaning specified in 
the City Loan Agreement. 

[THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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A:!slgnment of Construction Contract and Consent 

r\~r 
DATED fa be effective as of"tfttfy -3.L 2021. 

St. Elizabeth Pia~ 

GENERAL CONTRACTOR: 

FIFTH WARD COMMUNITY REDEVELOPMENT 
CORRP~RJ,\ ON, a Texas non-profit corporaHon 

~-
By:.~------­

Charles Turner 
Its: Chairman 

[CONTRACTOR'S CONSENT FOLLOWS] 
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CONSENT OF SUBCONTRACTOR 

The undersigned ("Subcontractor") represents to THE CITY OF HOUSTON ("City") that the 
Contract (as defined in that certain Assignment of Construction Contract and Consent (Subcontract) 
("Assignment") which immediately precedes this Consent of Subcontractor (this "Consent") is the 
contract to be used in the actual construction and completion of the work for the Project; and 
Subcontractor hereby expressly consents to the above and foregoing Assignment and agrees that, in the 
event of any Default by Borrower or Owner under the City Loan Agreement or any document or 
instrument executed pursuant thereto, City is authorized to use the Contract for the purpose of completing 
construction work for the Project contemplated by the 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 City Loan Agreement and the other City Loan Documents with Borrower, 
Subcontractor hereby agrees that all of the liens which Subcontractor may have or be entitled to either 
against such Contract or against the Project contemplated by the 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 City Loan 
Documents. 

DATED to be effective as of__¢_, 2021. 

SUBCONTRACTOR: 

HUMPHRiES CONSTRUCTiON CORPORATION 

~~ 
//,/,, ' 

B .. ~ . y. -
Name:?~ 0Mf'H (<.1et5" 
Title: &-111:.:::,6-Jv 

Exhibit List 

Exhibit A - Legal Description 

3 
St. Elizabeth Place 

ATTACHMENT M-2 



EXHIBIT A 
LEGAL DESCRIPTION 

TRACT 1: 

A TRACT OR PARCEL OF LAND CONTAINING 0.3884 ACRES, (16,917 SQUARE FEET), BEING OUT 
OF AND A PART OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION S'TUATED 
IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, SAID 0.3884 
ACRE TRACT OF LAND BEING OUT OF AND A PART OF THAT CERTAIN CALLED 2.634 ACRE 
TRACT OF LAND AS CONVEYED TO 4514 LYONS, LLC BY INSTRUMENT RECORD'ED IN HARRIS 
COUNTY CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS 
COUNTY, TEXAS, SAID 0.3884 ACRE TRACT OF LAND BE!NG MORE PARTICULARLY DESCRIB.ED 
BY METES AND BOUNDS AS FOLLOWS; (BEARING BASIS: HARRIS COUNTY CLERK FILE NO RP-
2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS) 

COMMENCING at a½" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 Foot Right-of-Way, Formerly known as 29" Street), with the west right-of- way line Yates Street, (60 
Foot Right-of-Way, Formerly known as House Street), same being the northeast corner of said 2.634 
Acre Tract, same being the northeast corner of that certain called 2.2455 acre tract of land being the 
remainder of said 2.634 Acre Tract; 

Thence, S 00 degrees, 08'· 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said 2.2455 Acre Tract, a distance 
of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for 
the southeast corner of said 2.2455 Acre Tract, same being the northeast corner and POINT OF 
BEGINNING of the herein described tract; 

Thence, S 00 degrees, 08' 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said Block 121, a distance of 
67.67 feet to a capped, (Landtech), iron rod found for the intersection of the west right-of-way line of 
Yates Street with the north right-of-way line of Chisum Street, (50 Foot Right-of-Way, Formerly known as 
Division Avenue), same being the southeast corner of said Block 121, same being the southeast comer of 
the herein described tract; 

Thence, N 89 degrees, 56' 01" W, along the north right-of-way line of Chisum Street, same being the 
south line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 250.00 
feet to a capped, (Landtech), i( on rod found for the intersection of the east right-of-way line of St. 
Elizabeth Street with the north right-of-way line of Chisum Street, same being the southwest comer of 
said Block 121 , same being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 01" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 67.67 
feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the 
southwest corner of said 2.2455 Acre Tract, same being the northwest corner of the herein described 
tract; 

Thence, S 89 degrees, 56' 01" E, across said Block 121, along the common line of said 2.2455 Acre 
Tract, a distance of 250.00 feet to the POINT OF BEGINNING containing 0.3884 acres or 16,917 square 
feet of land, more or less. 
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TRACT 2: 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,813 SQUARE FEET), BEING LOTS 
1 THROUGH 10, INCLUSIVE, BLOCK 117, AUGUSTA ADDITION, A SUBD1V1S10N IN HARRIS 
COUNlY, TEXAS ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN VOLUME 56, 
PAGE 139, OF THE HARRIS COUNTY DEED RECORDS, .ALONG WlTH AND IN ADDITION TO A 
PORTION OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION SITUATED IN 
THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNlY, TEXAS, ALONG WITH 
AND IN ADDITION TO THAT CERTAIN TRACT OF LAND FORMERLY KNOWN AS FARMER AVENUE 
LOCATED BETW/EEN SAID BLOCKS 117 ANO 121 AND BEING BOUNDED BY THE EAST LINE OF 
ST. ELIZABETH STREET (30.00 FOOT RIGHT -OF WAY, ALSO KNOWN AS DAN STREET) AND THE 
WEST LINE OF YATES STREET, (60.00 FOOT RIGHT-OF-WAY, FORMERLY KNOWN AS HOUSE 
STREET}, AS DESCRl.'BED BY INSTRUMENT RECORDED IN VOLUME 1396, PAGE 161, OF THE 
HARRIS COUNlY DEED RECORDS, SAID 2.2455 ACRE TRACT OF LAND BEING OUT OF AND A 
PART OF THAT CERTAIN CALLED 2.634 ACRE TRACT OF LAND AS CONVEYED TO 4514 LYONS, 
LLC BY INSTRUMENT RECORDED IN HARRIS COUNlY CLERK F1LE NO RP-2016-144199 OF THE 
OFFICIAL PUBLIC RECORDS OF HARR'IS COUNlY, TEXAS, SAID 2.2455 ACRE TRACT OF LAND 
BEING MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS: (BEARING 
BASIS: HARRIS COUNTY CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS 
OF HARRIS COUNTY, TEXAS) 

BEGINNING at a 1/2 " iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 foot Right-of-Way, Formerly known as 29th Street), with the west right-of-way line Yates Street, same 
being the northeast corner of said Block 117, same being the northeast corner of said 2.634 Acre Tract, 
same being the northeast corner and POINT OF BEGINNING of the herein described tract; 

Thence, S 00 degrees, 08' 00 sec W, along with the west right-of-way line of Yates Street, same being he 
common line of said .2.634 Acre Tract, pass at a distance of 200.00 feet a calculated point for the 
southeast corner of said Block 117, same being the northeast comer of said Farmer Avenue Tract, pass 
at a distance of 260.00 feet a calcu1 ated point for the southeast corner of said Farmer Avenue Tract, 
same being the northeast comer of said Block 121, and continuing for a total distance of 391.25 feet to a 
capped, (Precision Surveyors); iron rod set on the common line of said Block 121 for the northeast corner 
of that certain called 0.3884 acre tract of land out of said 2.634 Acre Tract, same being the southeast 
comer of the herein described tract; 

Thence, N 89 degrees, 56' 01" W, across said Block 121, along the common line of said 0.3884 Acre 
Tract, a distance of 250.00 feet to a capped, (Precision Surveyors), iron rod act on the east right-of-way 
line of St. Elizabeth Street, same being the common line of said Block 121, for the northwest corner of 
said 0.3884 Acre Tract, same being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 00" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121 , same being the common line of said 2.634 Acre Tract, pass at a distance 
of 131.25 feet a calculated point for the northwest corner of said Block 121, same being the southwest 
corner of said Farmer Avenue Tract, pass at a distance of 191.25 feet a calculated point for the northwest 
corner of said Farmer Avenue Tract, same being the southwest corner of said Block ii7, and continuing 
for a total distance of 391.25 feet to a capped, (Precision Surveyors), iron found for the intersection of the 
east right-of-way line of St. Elizabeth Street with the south right-of-way line of Lyons Avenue, for the 
northwest corner of said Block 117, same being the northwest corner of said 2.634 Acre Tract, same 
being the northwest corner of the herein described tract; 

Thence, S 89° 56' 01" E, along the south right-of-way line of Lyons Avenue, same being the common line 
of said Block 117, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to the 
POINT OF BEGINNING containing 2.2455 acres or 97,813 square feet of land, more or less 
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ENVIRONMENT AL INDEMNITY AGREEMENT 

This ENVIRONMENTAL INDEMNITY AGREEMENT ("Environmental Indemnity Agreement") is 
executed effective as of August 7, 2020, by FIFTH WARD COMMUNITY REDEVELOPMENT 
CORPORATION, a Texas non-profit corporation ("Borrower") and ST. ELIZABETH PLACE LP, a 
Texas limited partnership ("Owner" and collectively, jointly and severally, with Borrower, "lndemnitor") 
for the benefit of THE CITY OF HOUSTON ("Lender"). 

W I T N E S S ET H: 

WHEREAS, Lender is making a loan ("Loan") to Borrower in the original principal amount of FOURTEEN 
MILUON EIGHT HUNDRED SEVENTY FOUR THOUSAND SIX HUNDRED TWENTY TWO AND 
NO/100 DOLLARS ($14,874,622.00), and further evidenced by that certain Loan Agreement entered into 
by and among 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 FOURTEEN 
MILLION EIGHT HUNDRED SEVENTY FOUR THOUSAND SIX HUNDRED TWENTY TWO AND 
NO/100 DOLLARS ($14,874,622.00), sed.1red by that certain Deed of Trust, Security Agreement and 
Financing Statement ("Deed of Trust") which Owner has executed and delivered to Tom Mccasland, as 
Trustee ("Trustee"), for the benefit of Borrower and collaterally assigned to Lender, covering certain real 
property ("Land") described in Exhibit "A" attached hereto, together with the improvements, buildings, 
facilities located thereon and certain personal property described in the Deed of Trust (the Land, together 
with said improvements, buildings, facilities and personal property referred to herein as the "Property") 
The Loan Agreement, the Collateral Assignment, the Collateral Note, the Deed of Trust, this 
Environmental Indemnity Agreement and all other documents or instruments evidencing, securing or 
pertaining to the Loan shall be collectively referred to as the "Loan Documents"; and 

WHEREAS, as a material inducement in order for Lender to make the Loan to lndemnitor, 
lndemnitor 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 lndemnitor, 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged and confessed, lndemnitor hereby agrees as follows: 

AGREEMENT: 

Article I. DEFINITIONS 

The following terms shall have the defined meanings ascribed to such terms, as set forth below: 

"Environmental Laws" shall mean any federal, state, or local law, statute, ordinance, or 
regulation, whether now or hereafter in effect, pertaining to health, industrial hygiene, or the 
environmental conditions on, under, or about the Mortgaged Property, including without limitation,. 
the following, as now or hereafter amended: Comprehensive Environmental Response,­
Compensation, and Liability Act of 1980 ("CERCLA"), 42 U.S.C. § 9601 et seq., as amended by 
the Superfund Amendments and Reauthorization Act of 1986 ("SARA"), Pub. L. 99-499, 100 Stat. 
1613; Resource, Conservation and Recovery Act ("RCRA"), 42 U.S.C. § 6901 etseg. as 
amended by the Superfund Amendments and Reauthorization Act of 1986 ("SARA"), Pub. L. 
99-499, 100 Stat. 1613; the Toxic Substances Control Act, 15 U.S.C. § 2601 et seq.; Emergency 
Planning and Community Right to Know Act of 1986, 42 U.S.C. § 1101 et seq.; Clean Water Act 
("CWA"), 33 U.S.C. § 1251 et seq.: Clean Air Act ("CAA"), 42 U.S.C. § 7401 et seq.; Federal 
Water Pollution Control Act ("FWPCA"), 33 U.S.C. § 1251 et seq.: any related federal laws and 
authorities as required by the Housing and Community Development Act of 197 4, as listed in 24 
CFR § 58 et seq.; and any corresponding state laws or ordinances including but not limited to the 
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Texas Water Code ("TWC") § 26.001 et seq.; Texas Health & Safety Code ("THSC") § 361.001 et 
~.; 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. 

"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 wrthout limitation: (i) any 
substance included within the definition of "hazardous waste" pursuant to Section 1004 of RCRA; 
(ii) any substance included within the definition of "hazardous substance" pursuant to Section 101 
of CERCLA; (iii) any substance included within (a) the definition of "regulated substance" 
pursuant to Section 26.342(9) of TWC; or (b) the definition of "hazardous substance" pursuant to 
Section 361.003(13) of THSC; (iv) asbestos; (v) polychlorinated biphenyls; (vi) petroleum 
products; (vii) underground storage tanks, whether empty, filled or partially filled with any 
substance; (viii) any radioactive materials, urea formaldehyde foam insulation or radon; (ix) any 
substance included within the definition of "waste" pursuant to Section 30.003(b) of 1WC 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. Notwithstanding the foregoing, "Hazardous Substances" shall 
not include chemicals, materials and supplies which are normally used in connection with the 
prudent operation, use, maintenance and ownership of a multi-family unit apartment complex, 
located on the Property and used in compliance with environmental laws. 

"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 

lndemnitor represents, and by the acceptance of this Agreement Lender acknowledges, that the 
Property has previously been used as a hospital and that the lndemnitor intends to rehabilitate the 
property and facilitate its use as multifamily residential housing. As such, at the time of its acquisition, the 
Property has asbestos containing materials and lead-based paint present, but the rehabilitation of the 
Property includes the remediation of asbestos-containing materials and lead-based paint in accordan.ce 
with applicable laws. Subject to such generalized representation, lndemnitor unconditionally represents 
and warrants to Lender as follows: 

(a) Except to the extent previously disclosed to Lender above and in that certain 
Environmental Site Assessment dated ----~ 2019, 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 or will be duly obtained or filed prior to closing of Tranche 2 
of the Loan. 
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(d) Neither lndernnitor nor, to the best knowledge of lndemnitor, any other person, 
including, but not limited, to any predecessor owner, tenant, licensee, occupant, user, or operator of all or 
any portion of the Property, has ever undertaken, caused, permitted, authorized, or suffered the 
presence, use, manufacture, handling, generation, transportation, storage, treatment, discharge, release, 
burial, or disposal on, under, from or about the Property of any Hazardous Substances or the 
transportation to or from the Property of any Hazardous Substances. 

(e) To lndemnitor'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 lndemnitor's knowledge, is any other property adjoining the Property affected by 
Hazardous Substances Contamination. 

(f) Neither lndemnitor nor, to the best knowledge of lndemnitor, 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 
lndemnitor 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. 

(g) To lndemnitor'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. lndemnitor 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) lndemnitor 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 

lndemnitor unconditionally covenants that and agrees with Lender as follows: 

(a) lndemnitor will not use, generate, manufacture, produce, store, release, discharge, 
treat, or dispose of on, under, from or about the Property or transport to or from the Property any 
Hazardous Substances or allow any other person or entity to do so. 

(b) lndemnitor 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. 

(c) lndemnitor will establish and maintain, at lndemnitor'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 lndemnitor who 
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are familiar with the requirements of the Environmental Laws and, at the request of Lender no more than 
once each year, a detailed review of such compliance of the environmental condition of the Property (the 
"Environmental Report") in scope satisfactory to Lender by an environmental consulting firm approved 
in advance by Lender; provided, however, that if any Environmental Report indicates any violation of any 
Environmental Laws or a need for remedial work ("Remedial Work"), such system shall include at the 
request of Lender a detailed review of the status of such violation (a "Supplemental Report") by such 
environmental consultant. lndemnitor 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) lndemnitor 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 lndemnitor 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) lndemnitor'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) lndemnitor 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 lndemnitor shall pay all attorneys' fees incurred by Lender in 
connection therewith. 

(f) In the event that any Remedial Work is reasonably necessary or desirable, 
lndemnitor 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 lndemnitor including, without 
limitation, Lender's reasonable attorneys' fees and costs incurred in connection with monitoring or review 
of such Remedial Work. In the event lndemnitor 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 IV. DEFAULT 

The term "Default", as used herein, shall mean the occurrence at any time and from time to time, 
of any one or more of the following: 

(a) If either lndemnitor or Lender acquires knowledge or receives notice that Hazardous 
Substances or Hazardous Substances Contamination exists in, on, about or under any of the Property, 
and lndemnitor 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. 

(b) If any representation or warranty contained herein shall be false or misleading, or 
erroneous in any material respect. 
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Article V. REMEDIES 

If a Default shall occur and is continuing, 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 lndemnitor), 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 Propercy, 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 establishe.d by lndemnitor which do not impede the 
performance of the Site Assessments. The Site Reviewers are hereby authorized to enter upon the 
Property for such purposes. The Site Reviewers are further authorrzed 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. lndemnitor will supply to the Site Reviewers such historical 
and operational information regarding the Property as may be reasonably requested by !he Site 
Reviewers to facilitate the Site Assessments and will make available for meeUngs 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 lndemnitor, 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 perfonning such Site Assessments shall be paid by lndemnitor 
upon demand of Lender and any such obligations shall be Indebtedness secured by the Deed of Trust. 

Article VII. INDEMNIFICATION 

REGARDLESS OF WHETHER ANY SITE ASSESSMENTS ARE CONDUCTED HEREUNDER, 
INDEMNITOR SHALL JOINTLY AND SEVERALLY PROTECT, INDEMNIFY, AND HOLD HARMLESS 
TRUSTEE AND LENDER, THEIR RESPECTIVE PARENTS, SUBSIDIARIES, DIRECTORS, OFFICERS, 
EMPLOYEES, REPRESENTATIVES, AGENTS, SUCCESSORS, AND ASSIGNS FROM AND AGAINST 
ANY AND ALL LOSS, DAMAGE, COSTS, EXPENSE, ACTION, CAUSES OF ACTION, OR LIABILITY 
(INCLUDING ATTORNEYS' FEES AND COSTS) DIRECTLY OR INDIRECTLY ARISING FROM OR 
ATTRIBUTABLE TO THE USE, GENERATION, MANUFACTURE, PRODUCTION, STORAGE, 
RELEASE, THREATENED RELEASE, DISCHARGE, DISPOSAL, OR PRESENCE OF ANY 
HAZARDOUS SUBSTANCES ON, UNDER, ABOUT OR FROM THE PROPERTY, WHETHER KNOWN 
OR UNKNOWN AT THE TIME OF THE EXECUTION HEREOF AND REGARDLESS OF WHETHER OR 
NOT CAUSED BY, OR WITHIN THE CONTROL OF INDEMNITOR, INCLUDING WITHOUT 
LIMITATION (I) DAMAGES FOR PERSONAL INJURY, OR INJURY TO PROPERTY OR NATURAL 
RESOURCES OCCURRING UPON OR OFF THE PROPERTY, FORESEEABLE OR 
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UNFORESEEABLE, INCLUDING, WITHOUT LIMITATION, THE COST OF DEMOLITION AND 
REBUILDING OF ANY IMPROVEMENTS ON THE REAL PROPERTY, INTEREST AND PENAL TIES; 
{II) 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 {Ill) 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 
{II) 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. 

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 lndemnitor with written notice of Lender's intent to take any of the actions described 
in this paragraph and lndemnitor fails to commence within thirty (30) days following lndemnitor'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 lndemnitor 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 ·lndemnitor 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 lndemnitor shall pay such costs, expenses, damages, liabilities, losses, claims, 
expenses (including attorneys' fees and disbursements) to Lender within ten (10) days after notice from 
Lender itemizing the amounts paid to the date of such notice. In addition to any remedy available for 
failure to periodically pay such amounts, such amounts shall thereafter bear intecest at the Default Rate 
(as defined in the Note) of interest specified in the Loan Documents. Payment by Lender shall not be a 
condition precedent to the obligations of lndemnitor 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. 
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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 CL AIM OR 
DEFENSE THAT HARRIS COUNTY, TEXAS 'IS NOT A PROPER OR CONVENIENT VENUE OR 
FORUM, AND (C) CONSENTS TO THE SERVICE OF PROCESS IN ANY MANNER AUTHORIZED BY 
TEXAS LAW. ANY FINAL JUDGMENT ENTERED IN AN ACTION BROUGHT HEREUNDER SHALL BE 
CONCLUSIVE AND BINDING UPON THE PARTIES HERETO. 

lndemnitor 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 Paga 

Environmental fndamnfty Agreement 

EXECUTED to be effective as of the date first sat forth above. 

St. Elizabeth Place 

INDEMNITOR: 

FIFTH WARD COMMUNllY 
REDEVELOPMENT CORPORATION, ::~z__ 

Charles Turner 
Its: Chairman 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC, 
a Texas limited liability company, 
Its general partner 

By: St. Elizabeth 2020 Investments, LLC, a 
Texas limited liability company, its 
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EXHIBIT A 
LEGAL DESCRIPTION 

TRACT 1: 

A TRACT OR PARCEL OF LAND CONTAINING 0.3884 ACRES, (16,917 SQUARE FEET), BEING OUT 
OF AND A PART OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION S'TUATED 
IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, SAID 0.3884 
ACRE TRACT OF LAND BEING OUT OF AND A PART OF THAT CERTAIN CALLED 2.634 ACRE 
TRACT OF LAND AS CONVEYED TO 4514 LYONS, LLC BY INSTRUMENT RECORD'ED IN HARRIS 
COUNTY CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS 
COUNTY, TEXAS, SAID 0.3884 ACRE TRACT OF LAND BEJNG MORE PARTICULARLY DESCRIB.ED 
BY METES AND BOUNDS AS FOLLOWS; (BEARING BASIS: HARRIS COUNTY CLERK FILE NO RP-
2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS) 

COMMENCING at a ½" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 Foot Right-of-Way, Formerly known as 29" Street), with the west right-of- way line Yates Street, (60 
Foot Right-of-Way, Formerly known as House Street), same being the northeast corner of said 2.634 
Acre Tract, same being the northeast corner of that certain called 2.2455 acre tract of land being the 
remainder of said 2.634 Acre Tract; 

Thence, S 00 degrees, 08'· 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said 2.2455 Acre Tract, a distance 
of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for 
the southeast corner of said 2.2455 Acre Tract, same being the northeast corner and POINT OF 
BEGINNING of the herein described tract; 

Thence, S 00 degrees, 08' 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said Block 121, a distance of 

· 67.67 feet to a capped, (Landtech), iron rod found for the intersection of the west right-of-way line of 
Yates Street with the north right-of-way line of Chisum Street, (50 Foot Right-of-Way, Formerly known as 
Division Avenue), same being the southeast corner of said Block 121, same being the southeast comer of 
the herein described tract; 

Thence, N 89 degrees, 56' 01" W, along the north right-of-way line of Chisum Street, same being the 
south line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 250.00 
feet to a capped, (Landtech), i(on rod found for the intersection of the east right-of-way line of St. 
Elizabeth Street with the north right-of-way line of Chisum Street, same being the southwest comer of 
said Block 121 , same being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 01" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 67 .67 
feet to a capped, (Precision Surveyors), iron rod set on the common line of sai_d Block 121 for the 
southwest corner of said 2.2455 Acre Tract, same being the northwest corner of the herein described 
tract; 

Thence, S 89 degrees, 56' 01" E, across said Block 121, along the common line of said 2.2455 Acre 
Tract, a distance of 250.00 feet to the POINT OF BEGINNING containing 0.3884 acres or 16,917 square 
feet of land, more or less. 

TRACT 2: 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,813 SQUARE FEET), BEING LOTS 
1 THROUGH 10, INCLUSIVE, BLOCK 117, AUGUSTA ADDITION, A SUBD1V1S10N IN HARRIS 
COUNTY, TEXAS ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN VOLUME 56, 
PAGE 139, OF THE HARRIS COUNTY DEED RECORDS, .ALONG WITH AND IN ADDITION TO A 
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PORTION OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION SITUATED IN 
THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, ALONG WITH 
AND IN ADDITION TO THAT CERTAIN TRACT OF LAND FORMERLY KNOWN AS FARMER AVENUE 
LOCATED BETW/EEN SAID BLOCKS 117 ANO 121 AND BEING BOUNDED BY THE EAST LINE OF 
ST. ELIZABETH STREET (30.00 FOOT RIGHT -OF WAY, ALSO KNOWN AS DAN STREET) AND THE 
WEST LINE OF YATES STREET, (60.00 FOOT RIGHT-OF-WAY, FORMERLY KNOWN AS HOUSE 
STREET}, AS DESCRl.'BED BY INSTRUMENT RECORDED IN VOLUME 1396, PAGE 161, OF THE 
HARRIS COUNTY DEED RECORDS, SAID 2.2455 ACRE TRACT OF LAND BEING OUT OF AND A 
PART OF THAT CERTAIN CALLED 2.634 ACRE TRACT OF LAND AS CONVEYED TO 4514 LYONS, 
LLC BY INSTRUMENT RECORDED IN HARRIS COUNTY CLERK F1LE NO RP-2016-144199 OF THE 
OFFICIAL PUBLIC RECORDS OF HARR'IS COUNTY, TEXAS, SAID 2.2455 ACRE TRACT OF LAND 
BEING MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS: (BEARING 
BASIS: HARRIS COUNTY CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS 
OF HARRIS COUNTY, TEXAS) 

BEGINNING at a 1/2" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 foot Right-of-Way, Formerly known as 29th Street), with the west right-of-way line Yates Street, same 
being the northeast corner of said Block 117, same being the northeast corner of said 2.634 Acre Tract, 
same being the northeast corner and POINT OF BEGINNING of the herein described tract; 

Thence, S 00 degrees, 08' 00 sec W, along with the west right-of-way line of Yates Street, same being he 
common line of said .2.634 Acre Tract, pass at a distance of 200.00 feet a calculated point for the 
southeast corner of said Block 117, same being the northeast comer of said Farmer Avenue Tract, pass 
at a distance of 260.00 feet a calcu1ated point for the southeast corner of said Farmer Avenue Tract, 
same being the northeast comer of said Block 121, and continuing for a total distance of 391.25 feet to a 
capped, (Precision Surveyors); iron rod set on the common line of said Block 121 for the northeast corner 
of that certain called 0.3884 acre tract of land out of said 2.634 Acre Tract, same being the southeast 
comer of the herein described tract; 

Thence, N 89 degrees, 56' 01" W, across said Block 121, along the common line of said 0.3884 Acre 
Tract, a distance of 250.00 feet to a capped, (Precision Surveyors), iron rod act on the east right-of-way 
line of St. Elizabeth Street, same being the common line of said Block 121, for the northwest corner of 
said 0.3884 Acre Tract, same being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 00" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121 , same being the common line of said 2.634 Acre Tract, pass at a distance 
of 131.25 feet a calculated point for the northwest corner of said Block 121, same being the southwest 
corner of said Farmer Avenue Tract, pass at a distance of 191.25 feet a calculated point for the northwest 
corner of said Farmer Avenue Tract, same being the southwest corner of said Block 117, and continuing 
for a total distance of 391.25 feet to a capped, (Precision Surveyors), iron found for the intersection of the 
east right-of-way line of St. Elizabeth Street with the south right-of-way line of Lyons Avenue, for the 
northwest comer of said Block 117, same being the northwest corner of said 2.634 Acre Tract, same 
being the northwest corner of the herein described tract; 

Thence, S 89° 56' 01" E, along the south right-of-way line of Lyons Avenue, same being the common line 
of said Block 117, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to the 
POINT OF BEGINNING containing 2.2455 acres or 97,813 square feet of land, more or less 
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RP-2021-529547 
09/15/2021 ER $98.00 

TEXAS STATUTORY PAYMENT BOND 
(Property Code - Private Work) 

Bond No. 2320925 

[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, Humphries Construction Corporation 

_________ , the original contractor (hereinafter called the "Principal"), as Principal, and 
North American Specialty Insurance Company , a corporation 

organized and existing under the laws of the State of NH with its principal office in the City 
of ________ and duly authorized and sdmltted 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 Fifth Ward Community Redevelopment Corporation (hereinafter called the "Owner"), as Owner, In the amount 
of *See Below Dollars ($ 'See Below ) 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. 'Nineteen MIiiion One Hundred Thirty Seven Thousand Six Hundred seventy 

and 00/100 Dollars ($19,137,670.00) 

WHEREAS, the Principal has entered Into a certain written contract with the Owner, dated the 
....J.filb._ day of Jul 20.-n_, to -=-St~, E=l=lz=ab=e~th~P~la=c~e _______ _ 

-------------------------,-------------' 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 11B11

• 

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 perform0d 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: 
North American Specialty 

Insurance Company Insurance Company 
[Mailing & Phys!cal Address] 
1200 Main Street,_Sulte !JOO, Kansas City, MO 64105 

Telephone No. for Claims: (800) -~- 0753 

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 certiflcato 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 August , 20-2:1.._. 

::'(, 

-~-~m-~N'-~h-:_;_~_;_~_;_sl_ru_c_ll0_11_C_o_r'-po_r_al_lo_n _________ /~-~;~:·::,-.3\.':'.:,:!:::jlr ;;'.;' 
,· ·.:. 

By:-t.~t:::.Mbl£,,~~~rl=F-::::2:..~~~llt 
Name: 
Title: 

SURETY: 

North American Specialty Insurance Company 

a co oration .. :'" ~\•-: :: 
"h 

[Attach Powar of Attom::m:-·; 1,:;S;c.u"--re-t~y=-'_s~~A:t_t=-0_,.,r_n~e~y~-::--i-n~-"'F_-a:c:t_.]~~~~~~~~~~-+.:_,-._;-".~'--i-:_.,___".~j~c~jf 

The foregoing bond is hereby approved. 
l l • I 

/.· 
v' 

OWNER: 

Fifth Ward Community Redevelopment Corporation 
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SWISS RE CORPORA TE SOLUTIONS 

NORTH AMERlCAN SPECIALTY INSURANCE COMPANY 
WASHINGTON INTERNATIONAL lNSURANCE COMPANY 
WESTPORT INSURANCE CORPORATION 

GENER.AL POWER OF ATTORNEY 

KNOW ALL MEN BY THESE PRESENTS, THAT North American Specialty Insurance Company, a L:orporation duly organized and existing 
under laws of the Stnte of New Hampshire, and huvin~ its principal office in the City of Kansas City, Missouri and Washington International 
lnsurnnce Company a corporation organized and existmg under the laws of the State of New Hampsliire imd having its principal office in the City 
of Karsas Pty, MiSJ?flllri, a,nd Wpstport Insurnnce Corporation, 9rganized unclF the laws of the State of Missouri, <1nd having its principal office in 
the City of KansRR City, t,1rnsoun, each does hereby make const1ttfte and appomt: 

DAVID T. MICLETTE, BARRY K. McCORD, ROBERT C, DA VIS, ASHLEY BRITT, ALYSON,CARMICHAEL, LACEY MAYFIELD, TABITHA DORMAN 

NIKOLE JF.!ANNETTE, HEATHER NOLES, ROBERT M. OVERBEY, JR., AND LAUREN 0. MOUDY, JO[NTLY OR SEVERALLY 

Its true and lawful Attorney(s)-in-Fnct, to make, execute, seal and deliver, for and on its behalf and as its net and deed, bonds or other writings 
obligatory in the nature of a bond 011 behalf of each of said Companies, as surety, on contracts of suretyship as are or may be required or permitted by 
law, regulation, contract or otherwise, provided that no bond or unde1taking or contract or &-uretyship executed under this authority shall exceed the 

amount of: ONE HUNDRED TWENTY FIVE MILLION ($125,000,000.00) DOLLARS 

This Power of Attorney is granted and is signed by facsimile under and by the authority of the following Resolutions adopted by the Boards of 
Directors of North American Specialty Insurnnce Company and Washington International Insurance Company at meetings duly called and held 
on March 24, 2000 and Weslport Insurance Corporation by written consent of its Executive Committee dated July 18, 20 i I. 

"RESOLVED, that any hvo of the President, any Senior Vice President, <1ny Vice President, any Assistant Vice President, 
the Secretary or any Assistant Secretary be, and each or any of them hereby is m1thorized to execute a Power of Attorney qualifying the attorney named 
in the given Power of Attorney to execute on behalf of the Company bonds, undertakings and all contracts of surety, uncl that each or any of them 
hereby is authorized to attest to the execution of any such Power of Attorney and. to uttnch therein the seal of the Company; and it is 

FURTHER RESOLVED, that the signature of such officers and the seal of the Company may be affixed to any such Power of Attorney or to any 
certificate relRting thereto by facsimile, and a11y such Power of Attorney or certificate beating such facsimile signatures or facsimile senl shall be 
binding upon the Company when so affixed and in the future with regard to any bond, undertaking or contract of surety to which it is attached." 

Ily M-' Skven JI, Andr.uon, Senior Vice l11'csltl1mf ol Wnihlnglon lnfornntlomll 1.nsurnncc Con1pQny 
&.. Senior Vice Prc.!ldcut nr Nm•th American SpcclRlty [1uurn11ce Cont1niny 
& Scrifor VlcQ Prcddent ofWcitport lnst1t'MH'c Corpor11tlon 

By~-~~~~~4-.-=-~~~-~-~--r,:tlchRc-1 A, lto1 en or co rresl cnt o a ngton Intcrnnt una lluur;rncc 

& Scnlor Vlco l'rr.ildcnt orrfu~~tf!'~te.rlcnn Specialty lluarnucc Conw~ny 
&: Sct1f(lr Vke rrc,IUcnt-of Wcstpcirt-T11surnncc Cor11oralion 

IN WITNESS WHEREOF, North American Specialty fosurance Company, Washington International Insurance Company and Westpoti 
Insurance Corporation have catised theit· official seals to be here1mto affixed, and these present~· to be signi.!d by their authodzed officers this 
this 2ND day of SEPTEMBER , 20~. 

State of Illinois 
Cotmty of Cook 

On this 2ND day of 

ss: 

North American Sptclalty Insurance Company 
Washington Intcruntional Insurnncc Compa11y 
Westport Insurance Corporation 

SEPTEMBER 20~ before me, a Notnry Public personally appeared Steven P. Anderson , Senior Vice President of 

Washington International Insurance Company und Senior Vice Pl'esident of North American Specially Insurance Company and Senior Vice President of 
Westport Insurance Corporation and Michael A. Ito Senlor Vice President ofWashi11gton lntemaiional Insurance Company and Senior Vice President 

of North American Specially Insurance Company and Senior Vice President of Westport Insurance. Corporation, pel'Sonally known to me, who 

being by me duly sworn, acknowledged that they signed the above Power of Attorney as officers of and acknowledged s<1id instrument to be the 
voluntary act and deed of their respective co111pm1ics. 

OfF[ClAL SEAL 
M.KENNY 

Nora,y Publk • .11,Lc ,~ lllhtt,i, 
My Co1'i%tJi~lxpitL~ 

I ¥'\,'~ ' I 

\__..,.j \~. V I ;b -y,_, /'• / 
" M. Kenny, Notary .r.~\lll"'• ,i.~;.,_., 

., .. \\'" .. ~i:-.t·I f i! h ·~ ··' .. 

I, Jeffrey Goldberg , the duly elected Viee President and Assistunt Secretary ofNorlh American Specialty lnsuranQ_o~Pc~i~)~~)-\~Wiph~/l)ito·~·. 
International Insurance Company and Westport Insurance Corporation do hereby certify that the above and foregoing.is.,}i'·.t:.w~:11~a-Wr(;~t c-0.p.y;.Ma 
Power of Attorney given by said North Americftn Specialty Instinince Company, Washington Internationnl Insurnnoe' ~~~f)r;~'iv:~·pcf..-Wt,istpct'iT.nsurance 
Corporation which is still in full force and effect. -'?j \$·-r Vl,,, . ·J •~;·.~: ;;;lJ/i;_'Ixf!. ~!;· ~:.'. · ·. 

IN WITNESS WHEREOF, r have set my baud and affixed the seals of the Companies this 1,L:_ day of--f1.}!~i::f%\;?{~;;!;,~?· ./.'.,. :··; 
i,jf}3.c2:~ .. r · ., · . 'v-;.·• · • · . 

L:!._ ,. .,. . . ~-:.f.¼~~,il::~~-. J·:. -· -
JdTroy Ouldbory:, Vfoo Prcsldi.:nl & Assht1mt Sccrclary ofWashlnglt;l\ lt11cinj6.J?1iir.lMn:!.li.:f~ }c~'c~o,n;,1.my & 

North American Spcclnlly lnsunmco Compnny & Vice Presldonl & i\ssislan~ S,;cre111)::.i' o-rw:~Jlj'.1Clrl 1,m.1rancc Ci:irpornliun 

' • l • - • •• • ; ,,: • • • • • •' •• • •:•• '• •• • • • t• • ;, ••• ,•, • • ', ..-• • • •• • • fl IJI • •• • .• : 
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AME~CAN TITLE COM:~,_ 

(;F X>lefll '-OI 1)50 
{J) Swiss Re 

Corporate Solutions 

Bon<l ff. 2320925 

PERFORMANCE BOND 

CONTRACTOR: SURETY: 
(Namo, legal s1n111s and address) 

Humphries Construction Corporation ~Jorth American Specialty Insurance Company 

8323 Westglen Drive, Houston, TX 77063-6309 

OWNER: 
1200 Main Street, Suite 800 , Kansas City, MO 64105 

(Name, legal s(at11s and (lddress) 

Fifth Ward Community Redevelopment Corporation 
4300 Lyons Avenue, Houston, TX 77020 

CONSTRUCTION CONTRACT 
Date: July 19, 2021 

This document has important logal 
consequences. Co11sultation with an 
attomcy ls cncourngcd with respect to its 
completion or modi [icatlon. 

Auy s!ngulnrrefere11cc to Contrnctor, 
Surety, Ownor or other pnrty slrnll be 
comldered plurnt where npplicable. 

Amount: Nineteen Million One Hundred Thirty Seven Thousand Six Hundred Seventy 
and 001100 Dollars ($19,137,670.00) 

Description: 
(Name mid locat/01J) 

St. Elizabeth Place 
4514 Lyons Avenue 
Houston, TX 77020 

This document combines two separate 
bonds, a Pcrfom1ancc Bond nnd a Payment 
Bond, into one form, Thls is not a single 
combined Performance nnd P.iymcnt 
Bond. 

BOND 
Date: August 31, 202·1 

{Nol earlier lhml Co11str11ctio11 Co/lfract Data) 

Amount: Nineteen Million One Hundred Thirty Seven Thousand Six Hundred Seventy 
and 00/1 OD Dollars ($19, 137,670,00) 

Modifications to this Bond: 0None 0 See Section 16 

CONTRACTOR AS PRINCIPAL (Co1pol'ale Sea0 
Compauv: Humphries Construction Corporation . . / 

Slgn,hno:~~ 
Name~~~ . t'\R-¾f2ilQS" 
and Title: ?1:?G"S"1f.)~ 

(,Ai(Y additional signa/ures appear on the last page of this Performance Bond.) 

(FOR INFORMATION ONLY- Name, address and telephone) 

AGENT or BROKER: 

Bowen, Miclette & Britt Insurance Agency, LLC. 

1111 North Loop West, Suite 400 

Houston, TX 77008 

713-880-7100 

This Dow111e11/ conforms lo Ilia A[A Doc11111en/ A3127'
11

- 2010 

OvVNER'S REPRESENTATIVE: 
(Arcltilact, Engineer or oilier party:) 

Van Meter Williams Pollack I.LP 
1738 Wynkoop Street, Suite 203 
Denver, CO 80202 
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1. The Contractor and Surety, jointly und severally, bind themselves, their heirs, executors, administrators, successors 
and assigns to the Owner for the perfonnance of the Constrnction Contract, which is incorpornted herein by 
reference, 

2. If the Conlrnctor performs the Constrnction Contract, the Surety and the Contractor shall have no obligation under 
this bond, except when applicable to participate in a conference as provided in Section 3, 

3. If there is no Owner Default under the Constrnction Contract, the Surety's obligation under this Bond shall arise after 

. l the Owner first provides notice to the Contractor and the Surety that the Owner is considering declaring a 
Contractor Default. Such notice shall indicate whether the Owner is requesting a conference among the 
Owner, Contractor and Surety to discu~s the Contractor's performance. If the Owner does not request a 
conference, the Surety may, within five (5) business days ofter receipt of the Owner's notice, request such a 
conference, If the Surety timely requests a conforence, the Owner shall attend. Unless the Owner agrees 
otherwise, any conference requested under this Section 3, 1 shall be held within ten (10) bush1ess days of the 
Surety's receipt of the Owner's notice. If the Owner, the Contractor and the Surety agree, the Contractor shall 
be allowed a reasonable time to perform the Constn1ction Contract, b,1t such an agreement shall not waive the 
Owner's right, if any, subsequently to declare a Contractor Default; 

,2. the Owner declares a Contractor Default, terminates the Constmction Contract and notifies the Surely; and 
,3 the Owner has agreed to pay the Balm1ce of the Contract Price in accordance with the terms of the 

Construction Contract to Uio Surety or to a contractor selected to perform !he Construction Contract. 

4. Failure on the pflrt of the Owner to comply with the notice requirement in Section 3.1 shall not constitute a failure 
to comply with a condition precedent to the Surety's obligations, or release the SUl'ely from its obligations, except 
to the extent the Surety demonstrates actual prejudice. 

5, When the Owner has satisfied tile conditions of Section 3, the Surety shall promptly and at the Surety's expense 
take one of the following actions: 
5, 1 Arrange for the Contractor, with the consent of the Owner, to perform and complete the Constrnction 

Contract; 
5.2 Undertake to perform and complete the Conslrnction Contract itself, through its agents or independent 

contractors; 
5.3 Obtain bids or negotiated proposals from qualified contractors acceptable to the Owner for a contract for 

performance and completion of the Constrnction Contract, an-ange fo1· a contract to be prepared for execution 
by the Owner and a contractor selected wlth the Owner's concurrence, to be secured with perfonnance and 
payment bonds executed by a qualified surety equivalent to the bonds issued on the Construction Contract, 
and pay to the Owner the amount of damages as described in Section 7 iti excess of the Balance of the 
Contract Price incurred by the Owner as a result of the Contractor Default; or 

5.4 Waive its right to perform and complete, arrange for completion, or obtain a new contractor and with 
reasonable promptness ,mder the circumstances: 
.1 After investigation, determine the amount for which it may be liable to the Owner and, as soon as 

practicable after the amount is determined, make payment to the Owner; or 
,2 Deny liability in whole or in part and notify the Owner, citing the reasons for denial. 

6. If the Surety does not proceed as provided in Section 5 with reasonable promptness, the Surety shail bo deemed to 
be in default on this Bond seven days after receipt of an additional written notice from the Owner to the Surety 
demanding that the Surely perfonn its obligations under this Bond, imd the Owner s1rnll be entitled to enforce any 
remedy available to the Owner, If the Surety proceeds as provided in Sectton 5.4, and the Owner refoses the 
payment or the Surety has denied liability, in whole or in part, without further notice the Owner shall be entitled to 
enforce any remedy available to the OW11er. 

This Doc111ne11t co,!forms to tho AU Doc11111e11t A3121u- 2010 2 
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7. If the Surety elects to act under Section 5.1, 5,2 or 5.3, then the responsibilities of the Surety to the Owner shall not 
be greater than those of the Contrnctor under the Constrnction Contract, and the responsibilities of the Owner to the 
Surely s1iall not bo greater than those of the Owner under tho Constmction Contract. Subject to the commitment by 
the Owner to pay the Balance of the Contract Price, the Surety is obligated, without duplication, for 

.1 the responsibilities of the Contractor for cmTeclion of defective work and completion of the Construction 
Contract; 

.2 additional legal, design professional and delay costs resulting from the Contractor's Default, and resulting 
from the actions or failure to act of the Surety under Section 5; and 

.3 liquidated dumages, or if no liquidated damages are specified in the Construction Contract, adual damages 
caused by delayed performunce or non-performance of the Contrnctor. 

8, If the Surely elects to act under Section 5.1, 5.3 or 5.4, the Sun:ty's liability is limited to the amount of this Bond. 

9. The Surety shall not be liable to the Owner or others for obligations of the Contractor that arc unrelated to the 
Constrnction Contract, and the Balance of the Contract Price shall not be reduced or set off on account of any such 
unrelated obligations. No right of action shall accrue on this Bond to any person or entity other than the Owner or 
its heirs, executors, administrators, successors and assigns. 

10. The Surety hereby waives notice of tmy change, including changes of time, to the Construction Contract or to 
related subcontracts, purchase orders and other obligations. 

11, Any proceeding, legal or equitable, under this Bond may be instituted in uny court of competent jurlsdiction in the 
location in which the work or part of the work is located and shall be instituted within two years ufter a declaration 
of Contractor Default or within two years after the Contractor ceased working or within lwo years after the Surety 
refuses or falls to perfonn its obligations under this Bond, whichever occurs first, If the provisions of this 
Para6.,,-aph are void or prohibited by law, the minimum period of limitation available to sureties as a defense in the 
jurisdiction of the S\rit shall be applicable. 

12. Notice to the Surety, the Owner or the Contractor shall be mailed or delivered to the address shown on the page on 
whkh their signature appears, 

13. When this Bond has been furnished to comply with a statutory or other legal requirement in the location where the 
construction wus to be performed, any provision in this Bond conflicting with said statutory or Legal requirement 
shall be deemed deleted herefrom and provisions co11fo1ming to such statuto,y or other legal requirement shall be 
deemed incorporated herein. When so furnished, the Jutent is that this Bond shall be construed as a statutory bond 
and not as a common law bond. 

14, Definitions 
14.1 Balance of the Contt·act Price, The total amount payable by the Owner to the Contractor under the 

Constructiot1 Contract after all proper adjustments have been made, including allowance to the Contractor of 
any amounts received or to be received by the Owner in settlement of inst1rance or other claims for damages 
to which the Contractor is entitled, reduced by all valid nnd proper payments made to or on behalf of the 
Contracto;• under tho Coastnwtion Contract. 

14.2 Construction Contract. The agreement between the Owner and Contractor identified on the cover page, 
including all Coi1tracfDocu111ents and changes made to the agreement and the Contract Documents, 

14,3 Contrnctor Default. Failure of the Contrnctor, which has not been remedied or waived, to perfonn or 
othe1wise to comply with a material term of the Construction Contract, 

14.4 Owne1· Default. Failure of the Owner, which has not been remedied or waived, to pay the Contractor as 
required under the Construction Contract or to perform and complete or comply with the other material terms 
of the Construction Contract. 

14.5 Contract Documents. All the documents that comprise the agreement betwee11 the Owner and Contractor, 

15, If this Bond is issued for an agreement between a Contractor and subcontractor, the tenn Contractor in this Bond 
shall be deemed to be Subcontractor and the te1m Owner shall be deemed to be Contractor, 

T/Jls Doc1111w11/ co11for111s lo tltcAIA Doc11111e11t A312n,t_ 20/0 3 ATTACHMENT 0 
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16.Modifications to this bond cll'e ns follows: 

(Space Is prov/dad bc/owfo1• addltio11al slg11at11rcs ofaddad pa riles, o//rer than those appc11r/11g on the co11c1r page.) 

CONTRACTOR AS PRINCIPAL (Corporate Seal) SURETY (Corporate SeaO 
Company: Company: 

Signature: _______________ _ Signature: ______________ _ 

· Name aud Title: Nome uud Title: 
Address Address 

111/s Document co1tforms to /ha AIA Docw11en/ A3 l 2nr _ 20 l 0 4 ATTACHMENT 0 
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MAINTENANCE BOND FORM SAMPLE 
Bond No. 2320925 

KNOW ALL MEN BY THESE PRESENTS: 

That Humphries Construction Corporation, 8323 Westgl0n Driv0, Houston, TX 77063-6309 

(Contractor name, complata address Including ZIP Code and legal title) 

as Principal, hereinafter called Contractor, and North American Specialty Insurance Company, 1200 Main st. Suite BOO, Kansas City, MO 64105 - 2478 

(Surely name and complete address Including ZIP Code) 

_______________________________ a corporation organized and existing under 

the laws of the State of NH , wilh its principal office in the City of l<ansas City ------------
as Surety, hereinafter called Surety, are held firmly bound unto Fifth Ward Community Redevelopment Corporation 

(Ownor name, complete address Including ZIP Code and legal title) 

4300 Lyons Avenue, Houston, TX 77020 

as Obllgee, hereinafter called Owner, in the amount of Nineteen Million One Hundred Thirty Seven ThoL1sand Six Hundred Seventy and 00/100 Dollars 

Dollars ( $19,137,570.00 ), for the payment whereof Contractor and Surety bind themselves, their heits, executors, 

administrators, successors, and assigns, jointly and severally, firmly by these 
presents. WHEREAS, Contractor has by written agreement dated July 19, 2021 ----------------------------
-------------------entered Into a contract with Owner for _st~. _El_lz_ab_s_th_P_l_ac_e _______ _ 

in accordance with drawings and specifications prepared by ~Y-ao~M=et=e~cW~lll-ls~m=s~P=ol=la=ok~L=L~P ________________ _ 

which contract is by reference made a part hereof, and Is hereinafter referred to as the CONTRACT . 
. NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION Is such that if Contractor shall, for a period of one (1) years from and after the 

date of completion and acceptance of same by Owner, replace any and all defects arising In the Work, whether resulting from defective 
materials or defective workmanship, after such period this obligation shall be null and void; otherwise it will remain in full force and effect. 
The Surety hereby waives notice of any alteration or extension of lime made by lhe Owner. 
Whenever Contractor shall be, and declared by Owner to be In default under the CONTRACT, the Owner having performed Owner's 
obligations thereunderhthe Suret\{___may promptly remedy the default, or shall promptly: 

1. Complete the l,ONTRACT In accordance with Its terms and conditions, and 
2. Shall save the Ownf,r harmless from anY, claims, judgments, or liens arising from the Surety's failure to either remedy the default or 

to complete the CONTRACT In accordance with Its terms and conditions In a timely manner. 
No right of action shall accrue on this bond to or for the use of any person or corporation other than the Owner named herein or the successors 
of Owner. 

Signed and sealed this • ---------------
Pr Inc Ip a I Corporate Seal 

31st day of ___ A_u--'g'-u_st ___ 20 21 

_H_u_m_ph_r_~_s_c_o_ns_k_u_ci_~-:0-~-:-:-:-~-::-:-e-) ----.-z~;+~-;~;-l-~-. 
- .r·· • 

Surety Corporate Seal 
(Tltle) 

NOTE: Please attach Power of Attorney. 

,. 

Nortd!th American SpecT)=n~~~::::)Compa1~:;!i,i~~!'":~':-~-;~_!' ;>~:~--
~ _d__ ,,.,,-·•.-t_t~.,;:~: \ \ l, 

BY: -==;f'-ij/--,4,Jl~~~ -- :.-· ./ /t. .. (~eal)--

Davld T. Miclette, Attorney-In-Fact .; · ,:· , : · . ' .-
NOTE: Applicable sections of attached ac'kfiowli~g,110nts · . ·:, 

must be completed and returned as pi3tl of thf, bond:,<, .· .,., 
. . ,. : .. ' =-=·1 

•'!•,,: 
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'Power of Attorney must be certified on this date or later. APPROVED AG 09-12-16 
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ACKNOWLEDGMENTS 

Acknowledgment by Principal if individual or Partnership 

1. STATE OF ---------------------------------------
2, County of ___________________________________ ___,o-wll:, 

I a Notary Public in and for the 
3, 1 

4. county and state aforesaid, do hereby certify that 

whose name is signed to the foregoing writing, has this day acknowledged the same before me in my said county. 

5. Given under my hand this ~cl w ---------- ----------------
6. Notary Seal 7, 

(Notary Public) 

8, My commission expires on the _________ day of _______________ 20 ___ _ 

Acknowledgment by Principal if Corporation 

9. STATE OF <:( ~~ S 
10, County of JA;6ri£ 1 > to-wit: 

11. I, __j M 8$ ~ · Mc:5;~ , a Notary Public in and for the 

12, county and state aforesaid, do hereby cerlify that J!!.&;flJ(gf/4 tJ. /Jv N/?(d r?: I~ S 

13. who as, :::r~e-5 I~~ signed the foregoing writing for 

14. a corporation, has this day, in my said cou~efore me, acknowledged the said writing to be the act and deed of the s d corporation. 

15. Given under my h n t 's . day of 5<~~~.N fl e {(__ 20 z 1 
16. Notary Seal 17, _...::::::;z=~!:6.L,____:C.~. ---'-'Lt~~+-------

18, My commission 

Acknowledgment by Surety 

ay of _ _,,_4r..A-=e.,__"',.~+------- 20 ,d ,J. 

19, STATE OF Texas 

20, County of __ H_a_rr_le _________________________________ to-wlt 

21. I, Alyson Carmichael , a Notary Public in and for the 

22, county and state aforesaid, do hereby certify that __ o_a_v_ld_T_. M_1_c1e_tt_e ___________________ _ 

23, who as,· Attorney-In-Fact signed the foregoing writing for 
24, North American Speclal(y Insurance Company a corporatlon, 

has this day, in my said county, before me, acknowledged the said writing to be the act and deed of the said corporation, 

20 21 ----25, Given under my hand this 31st day of August ~ 

26. Notary Seal ALYSON CARMICHAEL 27. E;i, / ~ 
NOTARY PUBLIC --1t17~'--<<+-'-'-"-'""---"~( N...:o_.ta:;,.,ry"'"""Pu"-'b .... lic-) "----------
STATE OF TEXAS 

28. My commlssi n ~~OMM. EXP.~6/21? day of ____ J_un_e __________ 20 22 

Sufficiency in Form and Manner 
of Execution Approved 

Thls __ day of _________ 2_0 _ 

Attorney General 

By: --------------------
(Deputy Attorney General) 

ATTACHMENT 0 
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ACKNOWLEDGMENT PREPARATION INSTRUCTIONS 

t IF PRINCIPAL IS AN INDIVIDUAL OR PARTNERSHIP, HAVE NOTARY COMPLETE LINES (1) THROUGH (8). 
2. IF PRINCIPAL IS A CORPORATION, HAVE NOTARY COMPLETE LINES (9) through (18). 
3. SURETY MUST HAVE NOTARY COMPLETE LINES (19) through (28). 
4. Notaries must: 

ACKNOWLEDGMENT BY PRINCIPAL, IF INDIVIDUAL OR PARTNERSHIP 

1. Enter name of State. 
2. Enter name of County. 
3, Enter name of Notary Public witnessing transactions. 
4. Enter name of principal covered by bond If Individual or partnership. (Must be Owner or General Partner of Sole Proprietorship or Partnership) 
5. Notaiy enters date bond was witnessed. Must be the same as or later than signature date. 
6. Affix Notary Seal. 
7. Notary affixes his/her signature. 
8. Notary enters commission expiration date. 

9, Enter name of State. 
10. Enter name of County. 

ACKNOWLEDGMENT BY PRINCIPAL IF CORPORATION 

11, Enter name of Notary Public witnessing transactions. 
12. Enter name of Corporate Officer signing bond. 
13. Enter TiUe of Corporate Officer signing bond. (Must be President or Vice President of Corporation; Manager or Managing Member of Limited Liability 
Company) 
14, Enter name of Company or Corporation. 
·15, Nota1y enters date bond was witnessed. Must be the same as or later than signature date. 
16. Affix notary Seal. 
17. Notary affixes his/her signature. 
18. Notary enters commission expiration date. 

19. Enter name of State. 
20, Enter name of County, 

ACKNOWLEDGMENT BY SURETY 

21. Enter name of Notary Public witnessing transactions. 
22, Enter name of person having power of attorney to bind Surety Company, 
23, Enter Title of person binding Surety Company. 
24, Enter name of Insurance Company (Surety). 
25. Notary enters date bond was witnessed. Must be the same as or later than signature date. 
26, Arnx Notary Seal. 
27. Notary affixes his/her signature. 
28. Motary enters commission expiration date. 

POWER OF ATTORNEY INSTRUCTIONS 

Power of attorney for surety must be attached showing that it was in full force and effect on signature date indicated on the face of the bond. A 
corporate seal must also be affixed to the Power of Attorney form. 

a, Name of attorney in fact must be listed, 
b. Power of Attorney may not exceed Imposed limitations, 
c. Certificate date, the signature date of bond must be entered. 
d, Signature of authorizing official must be affixed. (Signature may be facsimile). 
e. Seal must be affixGd, 

ATTACHMENT 0 
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MULTIPLE OBLlGEE R1DER 

North American Specialty Insurance Company 
Wc1sbi11gton [11tcruational TnsL1!'.1nce Company 

vVestport fnsurance Corporation 
1450 A tnP.rican Lane, Suite L l00 

Schaumburg, lL 60173 

To be ,tttached to and form a port of Bond number , .... .;?,320.926 ......... , ..... ,, ........... : ....... ,. ,. ................. issued by tbe 
Bond Number 

North American Specialty Insurance Company ,. , . . . Humphries Construction Corporation ...................................... , ............ ,, ..... , ................. us Su1cty, on behalf of ................................... ,,, .................. , 

as Principal, in favor of.,., . .fifth .VY.~r~ .. ~<?.rn'.7:1.l.!!1.i,tY. .~'?.c!~Y!=;l,<?P.':1:1.f'!!l.\ .Q.<?fP.<?.~sJ~!9!l .......... _ ........... ,os Ob Ii gee in the nmount of 

, .~.,~.
0.t~.~~- ~i!l.1~-~ .'?:1.~ -~~~?:~.~ .:~.''.'.~ ?~~.~~- !~?.~~?.~~ .~!~.~.~~~-r~.~ -~~.~~~.tr.?~.~.~?::?.~ -~~1!~~~ .. Dollars (. -~~-~ .. 1.~!.,\:>?9,99 ........ , .. _ .... ) and 

ln consideration of the sum of One Dollar($ l.00), and other good and valuable consideration receipt of which is hereby 
<1cknowledged, the Undersigned hereby agree as follows: 

I. City of Houslon - Housing and Community Development Department, Foss Mid-Cap Historic Fund Ill, LLC, Foss Texas Fund, LLC, Foss Bridge 
.. cr'Eiaff,'t:.L·c 'arid ·s0lf-}'.fo'1p· C::rei:lif Unl6i1 ISAtJ/1.' AtlMA.' ' ... " ........ '' .. -.... "" ... ' ... "." ..... ' . ' ' ' . " ....... ' .......... '" .. " .... . 

are hereby added to said Bond as additional Obligecs. 

2. The Surety shall not be Hable under this Bond to the Obligee(s), 1mless the Obligee(s), or any of them, sl1all make payments to 
the Principal (or in the cnse the Surety arrnnges for completion of the co11trnct, to the Surety) stric.tly in accordance with the 
terms of said contract as to pa.ytnents, and slut LI perform all other obligations to be performed under said contrnct at the time 
and in the manner therein set forth. 

3, The aggregate liability of Surety under the Bond to lhe Obligce(s), as their interests nmy appear, is limited to tbe penal sum of 
the Bond. The Smcty, upon making payment hercundel', shall be subrogated to cmd shall be entitled tQ, an assignment of all 
rights of the payee with respect to the particular obligation discharged by the payment, ci!'l1er against Principul or against any 
other parly liable to tlH} payee on the discharged obligation. 

4. The Surety may, at its sole option, make any payments due under the Bond by joint check payable to tl1e Obligees . 

Signed and Dated this ....... ),1.~! ........... day of ...... ~~~~~\ ............. , 20 .. ?) 

H h · c t ti c f North American Specialty Insurance Coml;).anY:: - ''.~· ... ~:!1.r? .. ~l~~ ... ?n~ .. r:~~. ?~ ... . <?rP.?.r.~. i?n ............. ................... .. 

By: -)~~~,.,,d_~~:.fl 

ATTACHMENT 0 
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AFTER RECORDING, RETURN TO: 

Catherine L. York 
American Title Company 
440 Louisiana, Suite 1880 
Houston, TX 77002 

MEMORANDUM OF CONSTRUCTION CONTRACT, 
NO COMMENCEMENT, AND PAYMENT BOND 

STATE OF TEXAS 

COUNTY OF HARRIS 

§ 
§ 
§ 

This Memorandum of Construction Contract, No Commencement, and Payment Bond (this 
"Memorandum") is executed to be effective as of August 30, 2021, by (a) FIFTH WARD 
COMMUNITY REDEVELOPMENT CORPORATION, a Texas nonprofit corporation 
("Contractor"), whose address is 4514 Lyons Avenue, Houston, Texas 77020; (b) ST. 
ELIZABETH PLACE LP, a Texas limited partnership ("Owner"), whose address is 4514 
Lyons Avenue, Houston, Texas 77020; and (c) HUMPHRIES CONSTRUCTION 
CORPORATION, a Tennessee corporation ("Subcontractor"), whose address is 8323 Westglen 
Drive, Houston, Texas 77063. Owner, Subcontractor, and Contractor are collectively referred to as 
the "Parties." 

l. Contractor and Owner executed that certain AIA Document Al O 1 - 2017 
Standard Form of Agreement Between Owner and Contractor dated as of July 16, 2021 (the 
"Contract"), in connection with the project known as the renovation of the St. Elizabeth 
Hospital as an 85-unit multifamily residential project to be known as "St. Elizabeth Place" (the 
"Project") located on a tract of land more particularly described on Exhibit A, attached hereto 
and made a part hereof (the "Land"). 

2. Contractor and Subcontractor executed that certain AIA Document A401 - 2017 
Standard Form of Agreement Between Contractor and Subcontractor dated as of July 19, 2021, 
as amended by that certain Amendment to Construction Subcontract dated as of July 19, 2021 
(collectively, the 11 Subcontract"). 

3. The Contract and Subcontract are available for inspection by interested persons at 
the offices of Owner, which is currently 4514 Lyons Avenue, Houston, Texas 77020. 

4. Owner and Contractor hereby certify that no construction has begun on, nor have 
any materials been delivered to, the Land. 

Memorandum of Construction Contract- St. Elizabeth Hospital 
004934.000010\485 l-4344-7025.v3 
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5. The parties hereto desire to enter into this Memorandum for the purpose of 
meeting the requirements Section 53.201, et seq., of the Texas Property Code. 

6. Pursuant to the Subcontract, Subcontractor will (a) perform all of the covenants 
and obligations of Contractor under, and comply with all of the conditions imposed upon 
Contractor in, the Contract in the manner, to the standards, and within the tin-ie limits set forth in 
the Contract, (6) owe all of the same duties to Contractor and Owner as Contractor owes to 
Owner under the Conh·act, and (c) have all of the same rights and remedies with respect to 
Contractor as Contractor has with respect to Owner in the Contract. 

7. In the event of any conflict or any inconsistency between the terms and provisions 
of the Contract and the tenns and provisions of this Memorandum, the terms and provisions of 
the Contract shall control. Nothing contained in this Memorandum shall alter, modify, or amend 
the provisions of the Contract, whic_h remains in full force and effect according to all of the terms 
and provisions thereof. 

[Signatures begin on the following page] 

2 

Memorandum of Construction Contract- St. Elizabeth Place 
004934.0000 I 0\485 l-4344-7025.v3 
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Executed in multiple counterparts to be effective as of the date first set forth above. 

OWNER: ST. ELIZABETH PLACE LP, a Texas limited partnership 

By: St. Elizabeth Place GP, LLC 
Its: General Partner 

By: St. Elizabeth 2020 Investments, LLC 
Its: Manager 

By: 

By: Cloudbreak Development LLC 
Its: Manager 

By: 
Name: Thomas R. Cantw 
Its: Manager 

STATE OF TEXAS 

COUNTY OF HARRIS ~ 

I HEREBY CERTIFY that on or about this JZ)____ day of A· · · ~021, before me, a 
notary public, personally appeared KATHY FLANAGAN ~, ~own to me or 
satisfactorily proven to be the person whose name is subscribed to the foregoing, who 
acknowledged that she is the manager of St. Elizabeth 2020 Investments, LLC, a Texas limited 
liability company, and the manager of St. Elizabeth Place GP, LLC, a Texas limited liability 
company and general partner of ST. ELIZABETH PLACE LP, a Texas li...111ited partnership, 
that she has been duly authorized to execute, and has executed, such instrument on its behalf for 
the purposes therein set forth; and that the same is its act and deed. 

IN WITNESS WHEREOF, I have set my ha and Notarial Seal, the day and year first 
above written. 

My co:m:mission expires [ /z1JzaLZ 
3 

Memorandum of Construction Contract - St. Elizabeth Place 
004934,0000 l 0\485 l-4344-7025.v3 

CATHERINE L YORK 
My Notary ID II 4436569 
Expires January 22, 2022 
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A Notary Public officer completing this 
Certificate verifies only the identity of the 
individual who signed the document to which 
this Certificate is attached, and not to the 
h1.1thfulness, accuracy, or validity of that 
document 

ST A TE OF CALIFORNIA 

COUNTY OF ----------

On _____ , 2021 before me, / , a notary public, 
personally appeared THOMAS R. CANTWELL, JR. who ¢oved to me on the basis of 
satisfactory evidence to be the person(s) whose name is sub;,9ribed to the within instrument and 
acknowledged to me that he/she/they executed the same i]Yl:ds/her/their authorized capacity(ies), 
and that by his/her/their signature(s) on the instrument he person(s), or the entity upon behalf of 
which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY der the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal 

Signature _____ ~'------------- (Seal) 

4 

Memorandum of Construction Contract- St. Elizabeth Place 
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ALL- PURPOSE 
CERTIFICATE OF ACKNOWLEDGMENT 

A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which this certificate 
is attached, and not the truthfulness, accuracy, or validity of that document. 

State of California } 

} County of Los Angeles 

On 8/28/2021 before me, Yolanda J. Oliver, Public Notary 
\Hare insan name ana tme ot me omcet/ 

personally appeared Thomas R. Cantwell Jr. 
who proved to me on the basis of satisfactory evidence to be the person(51 whose 
name(-s-)@are subscribed to the within instrument and acknowledged to me that 

~he/they executed the same in@ier/their authorized capacity(ies), and that by 
~er/their signature(-&) on the instrument the person(-&), or the entity upon behalf of 
which the person(s-) acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

[;~ ru~& (\I O!iwvi 

r· -* e • * ••• e •• ~ 
,,t.~-1.,, YOLANDA J ouvrn 

_ ;i1· · ""'·$(,, Notary Public· California ~ 
'1: :~~ . ; Los Angeles County ,,. 1 :_~ . f Commission /I 2283544 [ 
• <,.,.,,.., My Comm, Expires Apr 10, 2023 r 
...--------·------7 ary Public Signatt1 (Notary Public Seal) 

·v 
ADDITIONAL OPTIONAL INFORMATION INSTRUCTIONS FOR COMPLETING THIS FORM 

T/1/sform comp/fes with current California statutes regarding notary wording and, 
if needed, should be completed and attached to the doc11111ent. Acknolwcdgentsfi-om 
other states may be comp/etedfor documents being sent to that state so long as the 
wording does not t·equ1i·e the California nota,y to 1•iolate California nota,y law. 

DESCRIPTION OF THE ATTACHED DOCUMENT 

Memo of Construction Construction 
(Tille or description of attached document) 

Contract - St Elizabeth Place 
(TIUe or description of attached document conllnued) 

Number of Pages __ Document Date ___ _ 

CAPACITY CLAIMED BY THE SIGNER 
D Individual (s) 
D Corporate Officer 

: (Title) 
D Partner(s) 
D Attorney-in-Fact 
• Trustee(s) 

0 Other _M_a_n_a~g~e_r _______ _ 

2015 Version www.NotaryClasses.co111 800-873-9865 

• State and County information must be the Slate and County where the document 
signer(s) personally appeared before the notaiy public for acknowledgment. 

;; Date of notarization must be the date that the signer(s) personally appeared \.Vhich 
must also be the same date the acknowledginent is completed. 

• The notary public must pdnt his or her name as it appears within his or her 
commission followed by a comma and then your title (notary public), 

• Print lhe name(s) of documenl signer(s) who personally appear at the time of 
notarization. · 

• Indicate the con-ect singular or plural forms by crossing off incorrect forms (i.e. 
lw/she/!hey, is lru:e) or circling the correct fonns. Failure to correctly indicate this 
infomiation may lead to rejection of document recording, 

• The notary seal impression must be clear aud photographically reproducible, 
Impression must not cover text or lines, If seal impression smudges, re-seal if a 
sufficient area pennits, otherwise complete a different acknowledgment fonn. 

• Signature of the notary public must match the signature on file with the office of 
the county clerk. 

❖ Additional infonnation is not required but could help to ensure this 
acknowledgment is not misused or attached lo a different document. 

❖ Indicate title or type of altaohed document, number of pages and date. 
❖ Indicate the capacity claimed by the signer. If the claimed capacity is a 

corporate officer, indicate the title (i.e. CEO, CFO, Secretary). 
• Securely attach this docmnen( to the signed document with a staple. 
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CONTRACTOR: FIFTH WARD COMMUNITY REDEVELOPMENT 

STATE OF TEXAS 

COUNTY OF HARRIS 

CORPORAT ON, a Texas nonprofit corporation 

-~ By: 

This instrument was acknowledged before me on A.J9 a'l , 2021, by Charles Turner, 
Chairman of FTFfH. WARD COlVIMUNITY REDEVEEOPlVIENT CORPORATION, a 
Texas nonprofit corporation, on behalf of said nonprofit corporation. 

[SEAL] 

DEVAUNTE CORMIER 
My Notary ID# 132304647 

Expires January 8, 2024 

Notary Public, State of Texas 
l)e.Na.un.-te-· Coctn ,e.,e,. 
]a" 8) Q.DS),t-\-
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SUBCONTRACTOR: 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

HUMJ>HRIES CONSTRUCTION CORPORATION, a 

Tennessee corporation 

By: 

This instrument was acknowledged before me onb ~ Z,¥ , 2021, by Kenneth M. 
Humphries, the President of HUMPHRIES CONST~ CORPORATION, a 
Tennessee corporation, on behalf of said corporation. 

[SEAL] 

t ,,,1iVW!tr; JAMES E. MOSLEY i °"~~ , .. ,vd'<'.,:.. 

~

' f J:•*' \n~ Notary Publlc, State of Texas 
- • • • • C . ' 0 4 ~~\ -:ii Comm. Expires 08-22-2 2 

~ .:!t~r:i'.,,o\' Not11ry IO 142!2}~. 
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EXHIBIT A 

Legal Description of Property 

UNRESTRICTED RESER VE "A", BLOCK 1 SAINT ELIZABEIB PLACE, ACCORDJNG TO THE 
MAP OR PLAT THEREOF RECORDED IN FILM CODE NO. 693272 OF THE MAP RECORDS OF 
HARRIS COUNTY, TEXAS, SITUATED IN THE HARRIS AND WILSON SURVEY, ABSTRACT 
NO. 32 OF HARRIS COUNY, TEXAS. 
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RP-2021-529547 

# Pages 22 

09/15/2021 03:09 PM 

e-Filed & e-Recorded in the 

Official Public Records of 

HARRIS COUNTY 

TENESHIA HUDSPETH 

COUNTY CLERK 

Fees $98.00 

RECORDERS MEMORANDUM 
This instrument was received and recorded electronically 
and any blackouts, additions or changes were present 
at the time the instrument was filed and recorded. 

Any provision herein which restricts the sale, rental, or 
use of the described real property because of color or 
race is invalid and unenforceable under federal law. 
THE STATE OF TEXAS 
COUNTY OF HARRIS 
I hereby certify that this instrument was FILED in 
File Number Sequence on the date and at the time stamped 
.hereon by me; and was duly RECORDED in the Official 
Public Records of Real Property of Harris County, Texas. 

COUNTY CLERK 
HARRIS COUNTY, TEXAS 
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Loan Agreement 

(Borrower/Owner) 

This Loan Agreement ("Agreement") is made and entered into this the 7th day of August, 
2020 by and between FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a Texas 
non-profit corporation ("Lender"), and ST. ELIZABETH PLACE LP, a Texas limited partnership 
("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 FOURTEEN MILLION EIGHT HUNDRED SEVENTY FOUR THOUSAND 
SIX HUNDRED TWENTY TWO AND NO/100 DOLLARS ($14,874,622.00), as evidenced by a note 
("Borrower Note") of even date herewith and secured by a Deed of Trust against the property 
described therein ("Property") and located on the Land, more particularly described in Exhibit A 
attached hereto; 

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 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) 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 
FOURTEEN MILLION EIGHT HUNDRED SEVENTY FOUR THOUSAND SIX HUNDRED 
TWENTY TWO AND NO/100 DOLLARS ($14,874,622.00) which shall be advanced In two 
tranches in accordance with such promissory note and the GOH Loan Agreement (as 
defined below). 

(b) Purpose. The purpose of the loan is to acquire, rehabilitate and construct 
family affordable housing located on the Property. 

(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) ldterest-. The Loan shall bear interest at the rate of one percent (1.00%) 
per annum payable after Project Completion (as defined in the COH Loan Agreement) until 
Maturity Date except that in the event of a Default (as defined below) under the Borrower 
Loan or any of the Loan Documents, at Lender's option the Borrower Loan shall accrue 
interest at default rate interest in the amount equal to the lower of the highest lawful rate 
or ten percent (10.0%) per annum. Interest shall be payable as set out in Borrower's Note 
and COH Loan Agreement. 

2. .COH Loan· and .COH Loan Aqreernent. The Borrower, Lender and the City of 
Houston ("City") have entered into one certain Loan Agreement ("GOH Loan Agreement") 
dated July 23, 2020 with respect to a FOURTEEN MILLION EIGHT HUNDRED SEVENTY 
FOUR THOUSAND SIX HUNDRED TWENTY TWO AND NO/100 DOLLARS 
($14,874,622.00), loan ("COH Loan") from the City to Lender, the proceeds of which are 
funding the Borrower Loan. The Borrower Loan, this Agreement, the promissory note 
evidencing the Borrower Loan and all 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 GOH 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 GOH Loan 
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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 GOH 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 GOH 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 betv,,een the terms and conditions 
of this Agreement and the COH Loan Agreement, the terms and conditions of the COH 
Loan Agreement shall control. 

3. Funding. 

(a) No Liability for ln'terruption of Funding. In the event that the City ceases 
funding the COH Loan to Lender in accordance with the GOH 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. 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 GOH Loan Agreement and this Agreement. 
The entire arnou1it 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. Borr.bwer's.Represe·ntalions·ancL'✓-\Jarranties. 

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 GOH 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 GOH Loan and thereafter fee simple 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 discloses to the 
Director that Borrower purchased or will purchase the Land from 4514 Lyons, LLC, 
a Texas limited liability company that is an affiliate of Borrower and Lender. 

(b) ·1nformation ,s·ub!]lltled True and Correct. The information contained in or 
submitted in connection with Lender's application to the City for the GOH Loan, as 
amended by further information provided and disclosed to the City, is true and correct. 

(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 Properly 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 agree1r1ent providing that 
another party Is liable for all liablllty, accruing prior to Borrower'_s acquisition of the Property 
for ad valorern 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. 
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(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 GOH 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 and 
related documentation. 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 GOH 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 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'·.andMatetlalrnen's Lien;:;,. 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 GOH Loan Agreement). As of the date of disbursement of GOH 
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 GOH Loan funds. 

(g) AQprnved Fir:,al ConstructiorY Budget Content~. 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 (ii) 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 Ex(stence. Borrower is a Texas limited partnership duly created, 
validly existing and in good standing under the laws of the State of Texas. 

U) 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.G.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 .§.?ctioo_§Jl. 
thereof, and for no other purpose. 

(I) No Religlous. Afflliaticm,_ Borrower is not a religious organization and no 
portion of the proceeds of the GOH Loan will be used to construct or acquire housing to be 
owned, operated or used by a religious organization. 

(m) C01npliance wilh Federal, State, and_J:o~§L Laws ancl 1~~9.~Jalions. 
Borrower shall construct, lease and operate the Project in accordance with all applicable 
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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 (1 D) 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 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 Agreemenl 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. 
Coples of all notices which are sent to Borrower or any other party under the terms of the Loan 
Documents shall also be sent to: 

7. Lender's Remedies. If a Default exists under this Agreement and is continuing, 
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. 

.§. 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 
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be enforceable against any limited partner of Borrower (in its capacity as limited partner) including 
any Tax Credit Investor in its capacity as a limited partner of Borrower (but not otherwise). 

10. Amendments to Organizational Docutnents. Borrower shall not have the right to 
amend its organizational documents without Lender's and the City's prior written approval. 

11. Removal of Borrower's General Partner (if any}. Notwithstanding anything to the 
contrary contained in the Loan Documents but subject to the requirements of the GOH Loan 
Agreement, if Borrower is a limited partnership, the removal and/or replacement of Borrower's 
general partner for cause In accordance with the terms of Borrower's partnership agreements hall 
not require Lender's consent, constitute a default under ttie Loan Documents or accelerate the 
maturity of the Loan, but shall be subject to the terms and conditions of the GOH Loan Agreement. 

12. Transfer of Borrower's Partnership Interest. Subject to the terms of the GOH Loan 
Agreement, but notwithstanding anything to the contrary contained in this Agreement and/or in any 
of the other Loan Documents, If Borrower is a limited partnership, Lender's consent shall not be 
required (and it shall be expressly permitted and not be deemed a Default under any of the Loan 
Documents), in connection with: 

(a) The transfer and/or the assignment by the Tax Credit Investor (if any) of 
its interest in Borrower to an entity controlled or managed by an entity that is related to or 
under common control with the Tax Credit Investor; 

(b) The transfer and/or assignment by any Tax Credit Investor of its interest in 
Borrower to Lender, a separate legal entity controlled by Lender or an affiliate in which Lender 
holds a controlling interest at the end of the Tax Credit Compliance Period (as defined in the 
COH Loan Agreement) applicable to Borrower, provided that as a condition of and prior to 
such transfer, the entity acquiring such interest execute any documentation required by the 
City; (ii) assumes in writing all obligations and covenants of the Tax Credit Investor in 
connection with Borrower; and (iii) the City's collateral position remains unimpaired as 
determined in the reasonable discretion of the City attorney; 

(c) A change in the beneficial ownership of any Tax Credit Investor so long as 
such entity remains controlled by an affiliate thereof; 

(d) The pledge and encumbrance of the interests of any Tax Credit Investor 
to or for the benefit of any financial institution that enables such Tax Credit Investor to make 
its capital contributions to Borrower; 

(e) The initial issuance of partnership Interests in Borrower equal to 99.99% 
of the profits, losses, credits, distributions and other interests in Borrower to the limited 
partners of Borrower; and/or 

(f) The exercise by Lender or an affiliate of Lender in which Lender owns a 
controlling interest of a right of first refusal to acquire the Limited Partners' interest in 
Borrower. 

13, lnsurancB. 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 GOH 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 GOH Loan Agreement, the GOH 
Loan Agreement will control. 

14. 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. 
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(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) 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 (ii) 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. 

15. Recourse. This Loan is recourse to Borrower, 

(SIGNATURES ON THE NEXT PAGE) 
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SIGNATURE PAGE: 
LOAN AGREEMENT (BORROWERJOWNER) 

Executed effective as of the date set forth above. 

St. Ellz11belh Place 

BORROWER: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC, 
a Texas llmited llablllty company, 
its general partner 

By: St, Elizabeth 2020 Investments, 
LLC, a Texas limited liabllity 
company, its manager 

LENDER: 

J1y:- /,.0.,,. 
( Kath~., ~la 4~ayton, 

Manager\., 

FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, 
a Texas non-proflt-c0rpor-atl0n 

~

~<.·:· ·;;/· ,•' -~->7 
@ ,.,,../,.. ... ----· 

By . ,,-t__--._C--:'-·w 

, Charles TLtrner. 
Its: Chairman 
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EXHIBIT A 
LEGAL DESCRIPTION 

TRACT 1: 

A TRACT OR PARCEL OF LAND CONTAINING 0.3884 ACRES, (16,917 SQUARE FEET), BEING 
OUT OF AND A PART OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION 
S'TUATED IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, 
TEXAS, SAID 0.3884ACRE TRACT OF LAND BEING OUT OF AND A PART OF THAT CERTAIN 
CALLED 2.634 ACRE TRACT OF LAND AS CONVEYED TO 4514 LYONS, LLC BY 
INSTRUMENT RECORD'ED IN HARRIS COUNTY CLERK FILE NO RP-2016-144199 OF THE 
OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS, SAID 0.3884 ACRE TRACT OF 
LAND BEING MORE PARTICULARLY DESCRIB.ED BY METES AND BOUNDS AS FOLLOWS; 
(BEARING BASIS: HARRIS COUNTY CLERK FILE NO RP-2016-144199 OF THE OFFICIAL 
PUBLIC RECORDS OF HARRIS COUNTY, TEXAS) 

COMMENCING at a ½" iron rod found at the intersection of the south right-of-way line of Lyons 
Avenue, (60 Foot Right-of-Way, Formerly known as 29" Street), with the west right-of- way line 
Yates Street, (60 Foot Right-of-Way, Formerly known as House Street), same being the northeast 
corner of said 2.634 Acre Tract, same being the northeast corner of that certain called 2.2455 acre 
tract of land being the remainder of said 2.634 Acre Tract; 

Thence, S 00 degrees, 08'· 00" W, along with the west right-of-way line of Yates Street, same being 
the common line of said 2.634 Acre Tract, same being the common llne of said 2.2455 Acre Tract, 
a distance of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of 
said Block 121 for the southeast corner of said 2.2455 Acre Tract, same being the northeast corner 
and POINT OF BEGINNING of the herein described tract; 

Thence, S 00 degrees, OB' 00" W, along with the west right-of-way line of Yates Street, same being 
the common line of said 2.634 Acre Tract, same being the common line of said Block 121, a 
distance of 67.67 feet to a capped, (Landtech), iron rod found for the intersection of the west right­
of-way line of Yates Street with the north right-of-way line of Chisum Street, (50 Foot Right-of-Way, 
Formerly known as Division Avenue), same being the southeast corner of said Block 121, same 
being the southeast comer of the herein described tract; 

Thence, N 89 degrees, 56' 01" W, along the north right-of-way line of Chisum Street, same being 
the south line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance 
of 250.00 feet to a capped, (Landtech), l(on rod found for the intersection of the east right-of-way 
line of St. Elizabeth Street with the north right-of-way line of Chisum Street, same being the 
southwest comer of said Block 121 , same being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 01" E, along with the ·east right-of-way line of St. Elizabeth Street, same 
being the west line of said Block 121, same being the common line of said 2.634 Acre Tract, a 
distance of 67.67 feet to a capped, (Precision Surveyors), iron rod set on the common line of said 
Block 121 for the southwest comer of said 2.2455 /\ere Trac!, same being the northwest corner of 
the herein described tract; 

Thence, S 89 degrees, 56' 01" E, across said Block 121, along the common line of said 2.2455 
Acre Tract, a distance of 250.00 feet to the POINT OF BEGINNING containing 0.3884 acres or 
16,917 square feet of land, more or less. 

TRACT 2: 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,813 SQUARE FEET), BEING 
LOTS 1 THROUGH 10, INCLUSIVE, BLOCK 117, AUGUSTA ADDITION, A SUBO1V1S10N IN 
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HARRIS COUNTY, TEXAS ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN 
VOLUME 56, PAGE 139, OF THE HARRIS COUNTY DEED RECORDS, .ALONG WITH AND IN 
ADDITION TO A PORTION OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED 
SUBDIVISION SITUATED IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS 
COUNTY, TEXAS, ALONG WITH AND IN ADDITION TO THAT CERTAIN TRACT OF LAND 
FORMERLY KNOWN AS FARMER AVENUE LOCATED BETW/EEN SAID BLOCKS 117 ANO 
121 AND BEING BOUNDED BY THE EAST LINE OF ST. ELIZABETH STREET (30.00 FOOT 
RIGHT-OF WAY, ALSO KNOWN AS DAN STREET) AND THE WEST LINE OF YATES STREET, 
(60.00 FOOT RIGHT-OF-WAY, FORMERLY KNOWN AS HOUSE STREET}, AS DESCRl.'BED 
BY INSTRUMENT RECORDED IN VOLUME 1396, PAGE 161, OF THE HARRIS COUNTY DEED 
RECORDS, SAID 2.2455 ACRE TRACT OF LAND BEING OUT OF AND A PART OF THAT 
CERTAIN CALLED 2.634 ACRE TRACT OF LAND AS CONVEYED TO 4514 LYONS, LLC BY 
INSTRUMENT RECORDED IN HARRIS COUNTY CLERK F1LE NO RP-2016-144199 OF THE 
OFFICIAL PUBLIC RECORDS OF HARR'IS COUNTY, TEXAS, SAID 2.2455 ACRE TRACT OF 
LAND BEING MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS: 
(BEARING BASIS: HARRIS COUNTY CLERK FILE NO RP-2016-144199 OF THE OFFICIAL 
PUBLIC RECORDS OF HARRIS COUNTY, TEXAS) 

BEGINNING at a 1/2 " iron rod found at the intersection of the south right-of-way line of Lyons 
Avenue, (60 foot Right-of-Way, Formerly known as 29th Street), with the west right-of-way line 
Yates Street, same being the northeast corner of said Block 117, same being the northeast corner 
of said 2.634 Acre Tract, same being the northeast corner and POINT OF BEGINNING of the herein 
described tract; 

Thence, S 00 degrees, 08' 00 sec W, along with the west right-of-way line of Yates Street, same 
being he common line of said .2.634 Acre Tract, pass at a distance of 200.00 feet a calculated point 
for the southeast corner of said Block 117, same being the northeast comer of said Farmer Avenue 
Tract, pass at a distance of 260.00 feet a calcu 1 ated point for the southeast corner of said Farmer 
Avenue Tract, same being the northeast comer of said Block 121, and continuing for a total distance 
of 391.25 feet to a capped, (Precision Surveyors); iron rod set on the common line of said Block 
121 for the northeast corner of that certain called 0.3884 acre tract of land out of said 2.634 Acre 
Tract, same being the southeast comer of the herein described tract; 

Thence, N 89 degrees, 56' 01" W, across said Block 121, along the common line of said 0.3884 
Acre Tract, a distance of 250.00 feet to a capped, (Precision Surveyors), iron rod act on the east 
right-of-way line of St. Elizabeth Street, same being the common line of said Block 121, for the 
northwest comer of said 0.3884 Acre Tract, same being the southwest corner of the herein 
described tract; 

Thence, N 00 degrees, 08' 00" E, along with the east right-of-way line of St. Elizabeth Street, same 
being the west line of said Block 121, same being the common line of said 2.634 Acre Tract, pass 
at a distance of 131.25 feet a calculated point for the northwest corner of said Block 121, same 
being the southwest corner of said Farmer Avenue Tract, pass at a distance of 191.25 feet a 
calculated point for the northwest corner of said Farmer Avenue Tract, same being the southwest 
corner of said Block 117, and continuing for a total distance of 391.25 feet to a capped, (Precision 
SurveyoiS), iron found for the intersection ,of the east right-of-way line of St. Elizabeth Street with 
the south right-of-way line of Lyons Avenue, for the northwest corner of said Block 117, same being 
the northwest corner of said 2.634 Acre Tract, same being the northwest corner of the herein 
described tract; 

Thence, S 89° 56' 01" E, along the south right-of-way line of Lyons Avenue, same being the 
common line of said Block 117, same being the common line of said 2.634 Acre Tract, a distance 
of 250.00 feet to the POINT OF BEGINNING containing 2.2455 acres or 97,813 square feet of land, 
more or less. 
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ATTACHMENT Q 
TO LOAN AGREEMENT 

SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT 

ST. ELIZABETH PLACE ATTACHMENT Q 



\._.:;·. ·•, J. 1··.! · .. · RP-2021-502849 
09/01/2021 ER ,;,9(?,,00 

SUBORDINATION, NONDISTUR.BANCE AND ATTORNMENT AGREEMENT 

THIS SUBORDINATION, NONDISTURBANCE AND ATTOR.l"\fMENT 
AGREEMENT (this "Agreemerrt") is made and entered into as of August 30, 2021 by and among 
ST. ELIZABETH PLACE MASTER TENANT LLC, a Texas limited Liability, company 
("Lessee"); ST. ELIZABETH PLACE LP, a Texas limited partnership ("Owner"); FIFTH 
VIARD COMMUNITY REDEVELOPMENT CORPORATION, a Texas rionprofit 
corporation ("Lender") THE CITY OF HOUSTON (together with any permitted successors or 
assigns, the "City"); and FOSS MID-CAP HISTORIC FUND III, LLC, a Delaware limited 
liability company ("Investor"), 

RECITALS 

WHEREAS, Owner is the owner of a building located at 4514 Lyons Avenue, Houston, 
Texas and commonly known RS St. Elizabeth Place (the "Building"), which Owner intends to 
rehabilitate; and 

WHEREAS, Owner is the owne_r of the certain tract(s) of land upon which the Building is 
located, together with ce1tain other improvements and all appurtenances, easements, rights of way 
and other rights belonging to or in any way pertaining thereto or to the Building, more particularly 
described on Exhibit A attached hereto (collectively, the "Land" and, together with the Building, 
the "Property"); ancl 

WHEREAS, Owner intends to rehabilitate the Building in a manner that qualifies for the 
historic rehabilitation tax credit allowed for qualified rehabilitation expenditures incurred in 
connection with the "certified rehabilitation" of a "certified historic structure" (the "Hi,storic Tax 
Credit") pursuant to the Section 47 of the Internal Revenue Code of 1986, as amended from time 
to time, or any corresponding provision or provisions of prior or succeeding law (the "Code1

'); and 

WHEREAS, Lessee has been formed to lease the Property inclu:ding the rehabilitated 
Building from Owner pursuant to the terms of that certain Master Lease dated as of August 30, 
2021 between Owner, as landlord, and Lessee, as lessee (the "Lease"); and 

WI--IEREAS, pursuant to that certain Company Agreement of Lessee dated as of August 
30, 2021 (the "Lessee's Company Agreement"), Investor has acquired a 99% interest in Lessee 
and has made a substantial investment thetein; and 

WHEREAS, Owner and Lessee have executed or will execute that certain HTC Pass­
through Agreement (the "Pass-Through Agreement") dated as of August 30, 2021 pursuant to 
which Owner has elected under Section 50 of the Code to pass~through.-to Lessee the Historic Tax 
Credit to which Owner would otherwise have been entitled as a result _of the rehabil-itation of the 
Building; and 

WHEREAS, City is the lender under that-certain loan to Lender in the amourrt of Fourteen 
Million Eight Hundred Seventy Pour Thousalld Six Hundred twenty Two and No/100 Dollars 
($14,874,622.00) (11City Loan11

), which was made pursuant to a Loan Agreement ("Citv Loan 
Agreement") between City, Lender, and Owner and the proceeds of which City Loan were utilized 
by Lender to make a Fourteen Million Eight Hundred Seventy Four Thousand Six Hur1dred 
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SUBORDINATION, NONDISTURBANCE AND ATTORNlVIENT AGREEMENT 

THIS SUBORDINATION, NONDISTURBANCE AND ATTOR.t'-TMENT 
AGREEMENT (this "Agreemenl") ls made and entered into as of August 30, 2021 by and among 
ST. ELIZABETH PLACE MASTER TENANT LLC, a Texas limited liability company 
("Lessee"); ST. ELIZABETH PLACE LP, a Texas limited partnership ("Owner"); FIFTH 
WARD COMMUNITY REDEVELOPMENT CORPORATION, a Texas nonprofit 
corporation ("Lender") THE CITY OF HOUSTON (together with any permitted successors or 
assigns, the "City"); and FOSS MID-CAP HISTORIC FUND III, LLC, a Delaware limited 
liability company ("Investor"). 

RECITALS 

VlHEREAS, Owner is the owner of a building located at 4514 Lyons Avenue, Houston, 
Texas and commonly known as St. Elizabeth Place (the "Building"), which Owner intends to 
rehabilitate; and 

WHEREAS, Owner is the owner of the certain tract(s) of land upon which the Building is 
located, together with certain other improvements and all appurtenances, easements, rights of way 
and other rights belonging to or in any way pertaining thereto or to the Building, more particularly 
described on Exhibit A attached hereto (collectively, the "Land" and, together with the Building, 
the "Property"); and 

WHEREAS, Owner intends to rehabilitate the Building in a manner that qualifies for the 
historic rehabilitation tax credit allowed for qualified rehabilitation expenditures incurred in 
connection with the "certified rehabilitation" of a "certified historic structure" (the "Historic Tax 
Credit") pursuant to the Sedion 47 of the Internal Revenue Code of 1986, as amended from time 
to time, or any corresponding provision or provisions of prior or succeeding law (the "Code''); and 

\VHEREAS, Lessee has been formed to lease the Property including the rehabilitated 
Building from Owner pursuant to the terms of that certain Master Lease dated as of August 30, 
2021 between Owner, as landlord, and Lessee, as lessee (the "Lease"); and 

WHEREAS, pursuant to that certain Company Agreement of Lessee dated as of Au~st 
30, 2021 (the "Lessee's Company Agreement"), Investor has acquired a 99% interest in Lessee 
and has made a substantial investment therein; and 

WHEREAS, Owner and Lessee have executed or will execute that certain HTC Pass­
Through Agreement (the "Pass-Through Agreement") dated as of August 30, 2021 pursuant to 
which Owner has elected under Section 50 of the Code to pass-through to Lessee the Historic Tax 
Credit to which Owner would otherwise have been entitled as a result of the rehabilitation of the 
Building; and 

WHEREAS, City is the lender under that-certain loan to Lender in the amount of Fourteen 
Million Eight Hundred Seventy Four Thousand Six Hundred twenty Two and No/100 Dollars 
($14,874,622.00) ("City Loan"), which was made pursuant to a Loan Agreement ("City Loan 
Agreement") between City, Lender, and Owner and the proceeds of which City Loan were utilized 
by Lender to make a Fourteen Million Eight Hundred Seventy Four Thousand Six Hundred 
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Twenty Two and No/100 Dollars ($14,874,622.00) loan ("Mortgage LJu;:m") to Owner for the 
acquisition and rehabilitation of the Prope1ty; and 

WHEREAS, the Mortgage Loan is evidenced by a Promisso1y Note made by Owner for 
the benefit of Lender dated as of August 7, 2020 (the "Note") and a Loan Agreement dated as of 
August 7, 2020 by and between Lender and Owner relating to the Mortgage Loan as amended (the 
"Mortgage Loan Agreement"), which Mortgage Loan is secured by means of a mortgage or deed 
of trust on the Property dated as of August 7, 2020 (the "Mortgage") and other related security 
documents and financing statements given by Owner in favor of Lender, as amended (collectively, 
the "Mortgage Loan Documents"); and 

WHEREAS, Lender has collaterally assigned the Note, Mortgage Loan Agreement, 
Mortgage and other Mortgage Loan Documents to the City to secure the City Loan pursuant to a 
Collateral Assignment of Note and Liens dated August 7, 2020; and 

WHEREAS, the Mortgage Loan Documents and City Loan Agreement require that Lender 
and the City consent to any lease of the Property; and 

WHEREAS, Investor has required that Lender and City provide certain assurances as to 
non-disturbance of Lessee's rights under the Lease. 

NOW, THEREFORE, in consideration of the forgoing, of mutual promises of the parties 
hereto and of other good and valuable consideration, the receipt and sufficiency of which hereby 
are acknowledged, Lender hereby agrees as follows: 

1. Defined Terms. Capitalized terms used herein and not otherwise defined shall have 
the meanings set forth in the Lease. In addition to the defined terms set forth in the Recitals to this 
Agreement, the following defined terms used herein shalt have the meanings specified below: 

"Affordability Requirements" means all covenants and restrictions contained in the 
Restrictive Covenants and the affordability requirements and the operational covenants set forth 
in the City Loan Agreement relating to providing housing to LMI persons including without 
limitation those set forth in Sections Three, Paragraphs 3.22, 3.23 and 3.28 and Section Six, 
Paragraphs 6.6.3, 6.6.4, 6.6.5, 6,8-6.11, and 6.13-6.28 of the City Loan Agreement. 

"Disg·ualified Transferee" means any of the following: 

(a) a tax exempt organization described in Section 50(b)(3) of the Code unless the 
property is us_ed by such organization predominantly in an unrelated trade or business the income 
of which is subject to tax under Section 511 of the Code; or 

(b) the United States, any State or political subdivision thereof, any possession of the 
United States, or any agency or instrumentality of any of the foregoing; or 

(c) a foreign person or entity (as defined in Section 168(h)(2)(C) of the Code) unless 
more than 50 percent of the gross income derived by the foreign person or entity is subject to U.S. 
tax or included under Section 951 of the Code in the gross income of a United States shareholder 
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for the taxable year ,vi.th or within which ends the taxable year of lhe controlled foreign corporation 
in which such income was derived; or 

(d) a mutual savings bank, cooperative bank, or domestic building and loan association 
to which Section 593 of the Code applies; or 

( e) a regulated investmerrt com parry or real estate investment trust subject to taxation 
under subchapter M, Chapter l of the Code (but riot irrcluding a "taxable REIT subsidiary," as 
defined in Section 856(1) of the Code; or 

(f) a cooperative organizatiorr described irr Section 138l(a) of the Code; or 

(g) a partnership or other pass-thru errtity in whicl1 any Disqualified Transferee 
described in subparts (a) through (f), above, owns a direct or indirect partner or member interest. 

"Distributiorr Covenants" mean the covenants Limiting distributions to the partners of 
Owner and the members of Lessee under Section 6.28 of the City Loan Agreement and Section 
19 of Exhibit D of the Lease. 

"LMl Persons" mean shall mean low- or moderate-income households whose annual 
incomes do not exceed eighty (80%) percent of the Area Median Income, as determined by HUD 
mth adjustments for family size. 

"Recapture Event'' means any action, happening or event which would cause (i) any 
recapture of the Historic Tax Credits under Section 50 of the Code, (ii) any disallowance of 
Historic Tax Credits previously claimed by Investor, or (iii) any imposition of additional tax under 
Section 49 of the Code. 

"Recapture Period" means the period commencing as of the date hereof and ending on the 
next business day after the fifth (5 th

) anniversary of the date on which the last "qualified 
rehabilitation expenditure" as defined in Section 4 7( c )(3) of the Code with respect to the Property 
is first placed in service. 

"Restrictive Covenants" mean the Restrictive Covenants encumbering the Property dated 
August 7, 2020 executed by Owner and filed for record under Clerk's File No.J?f- in the 

Official Re J()Ja- 3/.,30 5&, 
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cords of Harris County. 

"Transfer" means (a) the institution of any foreclosure, trustee's sale or other like 
proceeding, (b) the appointment of a receiver for Owner or the Property, (c) the exercise of rights 
to collect rents under the MoLtgage Loan Documents or an assignment of rents, (d) the recording 
by the City, Lender or any of their respective successor or assignee of a deed in lieu of foreclosme 
for the property, ot (e) any transfer or abandonment of possession of the Property to Lender, City 
or any of their respective successors or assigns, or any other person or entity, including, but not 
limited to, transfers or abandonments of possession in connection with any proceedings affecting 
Owner under the Bankruptcy Code, 11 U.S.C. § 101 ~-, or (f) taking direct or indirect 
ownership of any member interest ("Ownership [nterest") in the Owner. 

"Transferee" means Lender or City, their respective successors and assigns, any designee 
of Lender or City or any other party taking title to the Property or an Ownership Interest in 
connection with or follO\,ving a Transfer. 

2. Lender Consent. Lender and City hereby consent to the Lease and to the acquisition 
by Investor of ~n interest in the Lessee and to the execution of the Lessee's Company Agreement 
and related documents, and agrees that the execution and delivery thereof by Owner and/or the 
Lessee, as the case may be, shall not constitute a default under the Mortgage Loan or the City 
Loan. 

3. Subordination. The Restrictive Covenants and Mortgage are and shall 
unconditionally be and remain at all times liens or charges upon the Property prior and superior to 
the Lease and all rights and privileges of Lessee or any subtenant under the Lease, and the Lease 
and all rights and privileges of Lessee or any subtenant thereunder are hereby unconditionally 
subjected and made subordinate to the liens or charges of the Restrictive Covenants and Mortgage. 
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4. Lender's Exercise of Remedies: Non-Disturbance. 

Until the end of the Recapture Period and subject to the provisions hereof, rrone of Lender, 
City, Owner or Transferee shall terminate the Lease (even in the event of a default by the 
Lessee under the Lease) or take any action or exercise any remedy (at law or in equity) that 
would cause a Recapture Event, including, without limitation, pennitting any Transfer to a 
Disqualified Transferee. This provision shall not preclude Lerrder or Transferee from 
exercising its rights and remedies (i) to effectuate a Transfer or exercise any other "right oi; 
remedy, provided such Transfer or exercise of such right or remedy does not cause a Recapture 
Event; or (ii) under any guarantees of the Mortgage Loan. Notwithstanding the foregoing, this 
Section shall not apply and Lender, City, Owner or any Transferee may (i) terminate the Lease 
and/or (ii) effectuate a Transfer which causes a Recapture Event if any of the following events 
occur and corrtinue to exist after providing the Lessee and Investor with at least thirty (30) days 
advance notice and a reasonable opportunity to cure, provided that if Lessee or the Investor 
have promptly commenced to cure within such 30-day period and diligently prosecute such 
cure to completion within sixty (60) days following such notice, then the foregoing restrictions 
of this Section shall remain in force (such events, the "Non-Disturbance Exceptions"): 

(i) Failure to comply with Affordability Requirements set forth in the Restrictive 
Covenants or in the City Loan Agreement and all related covenants such as lease 
requirements, monitoring and income reports, annual income re-evaluation, etc.; 

(ii) Failure to comply with the City's Minimwn Property Standards; 

(iii) Failure to comply with Applicable Laws (including, without limitation, those set forth 
in Appendix 1 of City Loan Agreement); 

(iv) Failure to maintain insurance (Appendix 2 of City Loan Agreement) or to apply 
condemnation proceeds or insurance proceeds as required by the Loan Agreement. 
Failure to pay deductible on insurance claims; 

(v) Failure to pay taxes; 

(vi) Failure to comply with other reporting requirements of the Lease as incorporated from 
the City Loan Agreement; 

(vii) Breach of distribution covenants in City Loan Agreement or the Lease; and/or 

(viii) Except as allowed by the City Loan Agreement or hereunder, assignment of interests 
in Lease, Owner or Lessee without City consent. 

Notwithstanding the foregoing, to the extent that compliance with the Non-Disturbance 
Exceptions requires the payment of money, the Lessee shall not be deemed in default of the Non­
Disturbance Exceptions if I 00% of net operating income from operating the Building is applied 
towards satisfying such monetary obligations, it being agreed that the Lessee's failure to generate 
sufficient revenue to pay all rent and expenses under the Lease shall not be grounds for tetmination 
of the Lease during the Recapture Period. Notwithstanding the foregoing, this exception shall not 
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apply to the failure to pay taxes and insurance and or pay costs necessary for maintena11ce of the 
property condition as set fmth in items (ii), (iv) and (v) above. · 

(a) Prior to commencing effotts to effectuate a Transfer during the Recapture Period, 
Lender, Owner or Transferee, as the case may be, shall provide written notice to Investor of its 
intention to effectuate a Transfer. Neither Lender, Owner nor Transferee shall effectuate such 
Transfer unless Lender, Owner or Transferee, as the case may be, shall have received, within th1rty 
(30) business days after such notice to Investor, either (i) the consent of Investor to such Transfer, 
which consent shall be given if the Transfer does not cause a Recapture Event; or (ii) an opinion 
of Investor's counsel that (a) such Transfer, in and of itself, will not cause a Recapture Event and 
(b) in the case of the appointment of a receiver for Owner or the Property, that the restrictions on 
permitting any Transfer to a Disqualified Transferee will be binding in such receiver. Any 
attempted Transfer in violation of this Section 4(b) shall be void ab initio. 

(b) After the expiration of the Recapture .Period, any limitations on Lender's or City's 
right to effectuate a Transfer, exercise remedies or terminate the Lease under this Section 4 will 
expire and be of no force and effect. Prior to commencing any action to effect a termination of the 
Lease upon a default by Lessee thereunder, Lender shall first give the Investor the written notice 
and opportunity to cure required by Section 6 hereof. 

(c) Subject to the limitations contained herein, Investor shall have the right to collect 
the Asset Management Fee, the Priority Return, the annual tax equivalency payment and tax credit 
adjustment payments (in such capacity, together with its successors and assigns, the "Lessee's 
Managing Member") and/or any guarantor of such obligations to Investor; provided that any 
payment or collection from Lessee (but not Lessee's Managing Member or any guarantor) shall 
be prohibited when thyre is a monetary default under the Lease, and provided fmther that the 
payment of such sums do not violate the Distribution Covenants of the City Loan Agreement or 
the Lease. However, if, at any time during the Recapture Period, Lessee is in default of its 
obligations to pay (i) rent, (ii) additional rent or (iii) any other amounts due under the Lease 
( collectively, the "Amounts Due"), then no distributions of cash flow may be made to any member 
of Lessee under Lessee's Company Agreement and Lessee shall pay to Owner or Transferee, as 
applicable, all amounts of ca.sh flow available from any source after the payment of reasonable 
and necessary operating expenses. Such amounts paid will be applied to Lessee's obligations to 
pay Amounts Due with any unsatisfied obligations accruing until Lessee has cash flow available 
to pay all such Amounts Due. 

(d) No event of default under the Mortgage Loan Documents or any replacement 
documents with any Transferee will result from the exercise of the "Put Option" as described in 
the Lessee's Company Agreement. The removal and/or replacement of Lessee's managing 
member for cause in accordance with its Lessee's Company Agreement shall not require the 
consent of the Lender or City, shall not constitute a default under the City Loan or the Mortgage 
Loan or accelerate the maturity of the City Loan or the Mortgage Loan. The consent of the Lender 
and City shall be required for the appointment of a new managing member, but if the Investor 
exercises its right to remove the Lessee's managing member for cause, Lender and City will not 
unreasonably withhold their consent to the substitute managing member; provided however, the 
consent of the Lender and City shall not be required if the substitute managing member is an 
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affiliate of the Investor. The substitute managing member shall assume all of the rights and 
obligations of the removed managing member. 

(e) After a Transfer, if Owner has not yet received approval by the National Park 
Service of Part 3 of the Historic Preservation Certification Application - Request for Certification 
of Completed \Nork, then Lender and/or Transferee agree to take all commercially reasonable 
actions requested by Lessee and Investor to obtain such approval (at the sole expense of Lessee or 
Investor), including, without limitation, the execution of the Pait 3 application (provided that the 
application exposes the Transferee to no liability) and providing access to the Property for 
inspection by the Investor, its consultants, the National Parks Service, and any similar state 
agency. 

(f) During the Recapture Period without the prior written consent of Investor, neither 
Lender, Owner nor any Transferee shall take any action, authorize or consent to any action or 
otherwise permit any physical alterations to Property that might reasonably impact the status of 
the Building as a certified historic structure or that violate or conflict with the Part 2 approval 
provided that the Property complies with the City's Minimum Property Standards. Such 
alterations include, but are not limited to (a) alteration of the fac;,ade of the Building including the 
alteration, repair or replacement of window and door elements, (b) construction of a new building 
addition which overshadows the historic structure, or (c) the demolition or destruction of any 
portion of the Building. The provisions of this Agreement are binding on Lender and City shall 
also be binding on any Transferee. 

5. Attornrnent. 

(a) Lessee shall attorn to any Transferee, including Lender if Lender becomes a 
Transferee, as the landlord under the Lease, provided such Transfer complies with the provisions 
of this Agreement. Said attornment is subject to the limitation of Transferee's obligations set forth 
in Section 5 (b) below and shall be effective and self-operative without the execution of any further 
instruments upon Transferee succeeding to the interest of the landlord under the Lease. Within 
ten (10) days after receipt of a written request therefor from a Transferee, Lessee agrees tq provide 
such Transferee with a written confirmation of its attornment and any other matter set forth in this 
Agreement. 

(b) Upon a Transfer of the Property to a Transferee, which Transfer complies with the 
provisions of this Agreement, the Lease will be recognized as a direct lease from Transferee to 
Lessee upon such Transfer for the balance of the term thereof. In the event that the Lease is 
recognized as a direct lease from a Transferee as aforesaid, then the liability of a Transferee under 
the Lease shall exist only so long as such Transferee is the owner of the Prope1ty, and such liability 
shall not continue or survive with respect to claims accruing after further transfer of ownership. A 
Transferee shall not be: (i) liable for any act or omission of any prior land.lord (including Owner), 
(ii) subject to any offsets or counterclaims which Lessee may have against a prior landlord 
(including Owner) or liable for any tenant concessions, buildout allowances or other sums due to 
Lessee under the Lease which first arose prior to the Transfer, (iii) bound by any prepayment of 
Base Rent which Lessee may have made in excess of the amounts then due for the next succeeding 
month, unless specifically approved in writing by Lender and City, or be liable or responsible for 
any security deposit or other sums which Lessee may have paid under the Lease unless such deposit 
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or other sums have been physically delivered to Transferee, (iv) bound by any notices given by 
Lessee to Owner of which it did not also receive notice, (v) required after a fire, casualty or 
condemnation of the Property to repair or rebuild the same to the extent that such repair or 
rebuilding requires funds in excess of the insurance or condemnation proceeds specifically 
allocable to the Prope1ty and arising out of such fire, casualty or condemnation which have actually 
been received by a Transferee, and then only to the extent required by the terms of the Lease, 
(vi) bound by any modification to the Lease made without Lender's and City's consent, or 
(vii) required to unde1iake or complete any of Landlord's Work. 

6. Notice and Cure Rights. 

(a) Lessee and Owner each agrees, simultaneously with the giving of any notice under 
the Lease, to give a duplicate copy thereof to Lender and Cit<;. Should either Owner or Lessee 
default in respect of any of the provisions of the Lease, Lender and City shall have the right, but 
not the obligation, to cure such default, and either Lessee or Owner, as the case may be, shall 
accept performance by or on behalf of Lender or City as though, and with the same effect as if, it 
had been done or performed by the defaulting party. Lender and City will have thirty (30) days 
after the service of such notice upon it within which to cure the default specified in such notice, or 
cause it to be cured. 

(b) Lender, City and Owner each agrees, simultaneously with the giving of any notice 
with respect to the Mortgage Loan or the City Loan, to give a duplicate c·opy thereof to Lessee and 
to Investor. Should (i) Owner default in respe_ct of any of the provisions of the Mortgage Loan or 
if there is a default under the City Loan or .(ii) Owner or Lessee default in respect of any of the 
provisions of the Lease, Investor shall have the right, but not the obligation, to cure such default 
or cause it to be cured, and Lender, City and Owner, as the case may be, shall accept performance 
by or on behalf of Investor as though, and with the same effect as if it had been done or performed 
by O·wner or Lessee, as the case may be. Lessee and Investor each will have thirty (30) days (co­
terminously) after the service of such notice upon it within which to cure or cause to be cured the 
default specified in such notice, or cause it to be cured. 

7. Miscellaneous. 

(a) This Agreement shall inure to the benefit of, and be binding upon, the parties hereto, 
their successors and assigns (including all Transferees); provided, however, that in the event of the 
assigrrment or transfer of the interest of a Transferee, all obligations and liabilities of such 
Transferee under this Agreement shall terminate, and thereupon all such obligations and liabilities 
shall be the respon~ibility of the party to whom the Transferee's interest is assigned or transferred; 
and provided further that the interest of Lessee under this Agreement may not be assigned or 
transferred except to the extent the assignment of Lessee's interest in the Lease is permitted 
hereunder. 

(b) This Agreement is the whole and only agreement among the parties hereto with 
regard to the subordination of the Lease to the lien or charge of the Mortgage and the Restrictive 
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Covenants, and shall supersede all other subjection or subordination agreements, including, but 
not limited to, those provisions, if any, contained in the Lease that provide for the subjection or 
subordination of said Lease to a deed of trust or to a mortgage or mortgages, or other similar 
mortgage loan documents to the extent inconsistent with this Agreement. This Agreement may 
not be modified in any manner or terminated except by an instrnmerrt irr writing executed by the 
parties hereto. 

(c) This Agreement shall be governed by, construed, applied and enforced in 
accordance with the laws of the State where the Prope1ty is located. The invalidity, legality or 
enforceability of any provision of this Agreement shall not affect or impair the validity, legality or 
enforceability of the remainder of this Agreement, and to this end, the provisions of this Agreement 
are declared to be severable. 

( d) In the event any legal action or proceeding is commenced to interpret or enforce 
the terms of, or obligations arising out of, this Agreement, or to recover damages for the breach 
thereof, the paity or parties prevailing in any such action or proceeding shall be entitled to recover 
from the non-prevailing party or parties all reasonable attorneys' fees, costs and expenses incurred 
by the prevailing party or parties. 

(e) The Lease may not be modified or amended without the consent of Lender and 
City. 

(f) Any notices required hereunder will be in writing and will be either given by U.s: 
registered or certified mail, return receipt re·quested, with postage prepaid ( except in the event of 
a postal disruption, by strike or otherwise, in the United States), or sent by personal delivery by a 
nationally recognized courier service for next day delivery. The current addresses and telecopy 
numbers of the parties to which any notice provided for herein shall be sent, are as follows: 

Ifto Owner: 

St. Elizabeth Place LP 
4300 Lyons Avenue, Suite 300 
Houston, Texas 77020 
Attention: Kathy Flanagan Payton 

If to Lessee: 

St. Elizabeth Place Master Tenant LLC 
4300 Lyons Avenue, Suite 300 
Houston, Texas 77020 
Attention: Kathy Flanagan Payton 

With a copy to: 
Coats Rose P.C. 
9 Greenway Plaza, Suite 1000 
Houston, Texas 77046 
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Attention: Barry Palmer 

If to [nvestor: 

Foss Mid-Cap Historic Fund III, LLC 
c/o Foss and Comp?,ny, Inc. 
832 Sansome Street, Second Floor 
San Francisco, CA 94111 
Attn: Asset Management 

With a copy to: 
Winthrop & Weinstine, P.A. 
225 South Sixth Street, Suite 3500 
Minneapolis, MN 55402 
Attention: Kevin McLain 
Email: kmclain@winthrop.com 

If to City: 

City of Houston 
c/o Depaiiment of Housing and Community Development 
2100 Travis Street, 9th Floor 
Houston, TX 77002 
Attention: Assistant Director, Multifamily 

With copy to: 

City of Houston Legal Department 
900 Bagby, 4th Floor 
Houston, TX 77002 
Attention: City Attorney 

If to Lender: 

Fifth Ward Community Redevelopment Corporation 
4300 Lyons Avenue, Suite 300 
Houston, Texas 77020 
Attention: President 

Any party may designate another addressee (and/or change its address or telecopy number) 
for notices hereunder by a notice given pursuant to -this Section 7(f). Notices delivered personally 
will be effective upon delivery to an authorized representative of the party at the designated 
address; notices sent by mail in accordance with the above paragraph will be effective upon 
execution by the addressee of the return receipt requested. 
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(g) This Agreement may be executed in several counterparts and all so executed shall 
constitute one agreement binding on all parties hereto, notwithstanding that all the parties h.ave not 
signed the original or the same counterpart. 

[The remainder of this page has been left blank intentionally.] 
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IN WITNESS WHEREOF, the parties have hereunto set their signatures and seals to thi.s 
Subordination, Non-Disturbance and Attornment Agreement as of the date first above written_ 

OWNER: 

STATE OF TEXAS 

COUNTY OF HARRIS 

§ 
§ 
§ 

ST. ELIZABETH PLAGE LP, a Texas limited 
partnership 

By: St. Elizabeth Place GP LLC 
Its: General Partner 

its M.a00i2:er--~ 

By~. -========-.1--1-L--JJ~---

By: Cloudbreak Development, LLC, 
its 
By· -i,µ..a,-~""""'-~--+----­

ana.ger 

~ 
In said county and state, on this J'l> day of ,4. , 2021, before me 

personally appeared Kathy Flanagan Payton, Manager of St. lizabeth 2020 Investments, LLC, 
manager of St. Elizabeth Place GP LLC, the general partner of St. Elizabeth Place LP, as aforesaid, 
and acknowledged the foregoing instrument to be his/her free act and deed and the free act and 
deed of said limited liability companies and limit ~ 

CATHERINE l YORK 
My Notary ID # 4436569 
Explres January 22, 2022 

STATE oF Tlfx1;z § 
§ 

Notary Public, State of Texas 

~~%k~Jx~ . 
My commission expires: /~ft 
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COUNTY OF ~&Yb:; § ~ 
In said county and state, on this ii) day of -L--'----,lli-=...:"'-------->.---' 2021, before me 

personally appeared Thomas R. Cantwell, Manager of Cl evelopment, LLC, manager 
of St. Elizabeth Place GP LLC, the general partner of St. izabeth Place LP, as aforesaid, and 
acknowledged the foregoing instrument to be his/her free act and deed and the free act and deed 
of said limited liability companies and limited partnership. 

C/\TI-\EP.INE L YORK 
My Nolary 10 # 4436569 
Expires January 22, 2022 

Notary Public, 

W+hzfmi L. ~ 
Printed Name ofNotar 
My commission expires: I &.zkotl 
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LESSEE: 

ST ATE OF TEXAS 

COUNTY OF HARRIS 

) 
) ss. 
) 

ST. ELIZABETH PLACE MASTER TENANT LLC, 

By: St. Elizabeth Place MT MM LLC, Manager 

By 
Its: 

St. Elizabeth 2020 Investments LLC 

d 
Kat 

Its: Manager 

Tn said county and state, on this _!Q_ day of 0Lt.\..~ , 2021, before me personally 
appeared Kathy Flanagan Payton, Manager of St. Elizabeth" 020 Investments LLC, the Manager of St. 
Elizabeth Place MT MJv1 LLC, the Manager of St. Elizabeth Place Master Tenant LLC, as aforesaid, and 
acknowledged the foregoing instrument to be his/her free act and deed and the free act and deed of said 
limited liability companies. 

DEVAUNTE CORMIER 
My Notary ID# 132304647 
Expires January 8, 2024 

u2VC\,u,1'\n tflruY)! ~~ 
Notary Public, State of Texas 

Printed Name of Notary I 
My commission expires: 11 O /-'2.o2l~ 
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INVESTOR: FOSS MID-CAP HISTORIC FUND III, LLC, a 

Delaware limited liability company 

By: Foss Mid-Cap Manager III, LLC 
Its: Manager 

By: 
). . ,._,....______ 

George . Barry, its 1' anager 

___ _,,_____,.._,..,___, 2021 before me personally appeared George M. Barry, the 
Manager of Foss Mi -Cap Manager III, LLC, a Delaware limited liability compan , the Manager 
of FOSS MID-C FUND III, LLC, a Delaware limited liability comp n behalf f such 
company. 

a N.SM!TH 
i Hot!ry Publlc • C..Hfornla: 
~ 5.ln Francisco County 

Cornmlnlon I 2JJOm -
My Comm. Expfrf'I AlJl l, 2014 My Commission Expires:~ Jo~ 
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CITY: 

SEAL/ ATTEST: 

Pat J. Daniel 
mterim. City Secretary 

APPROVED: j<~N;;;;;_ 
. tf,µ_ 44!/ .' 

Tom Mccasland, ~ 
Housing and Community Development 
Department 
APPROVED AS TO FORM: 

cf;;=~~ 
Senior Assistant City Att~ 
LD#O?fl'oOOJI Cf()QJ 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

Chris Brm:vn, City Controlle~~/~ 

COUNTERSIGNATURE DATE: 

~:he foregoing instrument was acknowledged before me on the l{t/,,v day of 
b.:::Ll~l ,J,S~ , 2021, by Sylvester Turner, Mayor of the CITY OF HOUSTON, State 

of Texas. 

Printed Name of Notary / 
My commission expires: ( D-3-.!).. 
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LENDER: 

STATE OF TEXAS § 

§ 

COUNTY OF HARRIS § 

FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, 

a Texas /~~pt ~~J~~on 
By: c::e~ ----
Name: Charles Turner 
Title: Chairman 

The foregoing instrument was acknowledged before me on the \S\TJ day of 
~~ , 2021, by Charles Turner, Chairman of FIFTH WARD COMMUNITY 

REDEV OPMENT CORPORATION, a Texas nonprofit corporation. 

DEVAUNTE CORMIER 
My Notary ID# 132304647 
Expires January 8, 2024 

Notary Public, State of Texas 
1') e:. Vo ,1 uAt<:.. Co ¥;.mi e,r 
Printed Name of Notary 
My commission expires:\{~/ 2...02A 
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Exhibit A 

LEGAL DESCRIPTION 

A TRACT OF LAND CONTAINING 2.634 ACRES (114,730 SQUARE FEET), SITUATED IN THE 
HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, rN HARRIS COUNTY, TEXAS, 
COMPRISING OF ALL OF LOTS l THROUGH 10, INCLUSIVE, BLOCK 117, AUGUSTA 
ADDITION RECORDED IN VOLUME 56, PAGE 139 OF THE HARRIS COUNTY DEED RECORDS 
(H.C.D.R.); ALL OF THAT LAND COMMONLY KNOWN AS LOTS 1 THROUGH 10, INCLUSIVE, 
BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION, [N HARRIS COUNTY, 
TEXAS AND ALL OF THAT CERTAIN TRACT FORMERLY KNOWN AS FARMER AVENUE 
LOCATED BETWEEN SAID BLOCKS AND BOUNDED BY THE EAST LINE OF ST. ELIZABETH 
STREET (ALSO Ki'-TOWN AS DAN STREET) AND THE WEST LINE OF YATES STREET AS 
DESCRIBED IN QUITCLAIM DEED RECORDED lN VOLUME 1396, PAGE 161 H.C.D.R. SAID 
2.634 ACRE TRACT ALSO BEING THAT SAME TRACT RECORDED IN HARRIS COUNTY 
CLERKS FILE NUMBER (H.C.C.F. NO.) R865982 AND BEING MORE PARTICULALRY 
DESCRIBED BY METES AND BOUNDS AS FOLLOWS: (BEARINGS ARE BASED IN H.C.C.F. 
NO. R865982) 

BEOlNNING at a 1/2 inch iron rod found at the intersection of the south right-of-way (R.O.W.) line of 
Lyons Avenue (60 feet R.O.W.) with the west R.O. W. Yates Street(60 feet R.O.W.) marking the northeast 
comer of said Block 11 7 and the herein described tract; 

THENCE S 00 08 00 W, along with the west R.O.W. line of said Yates Street and the east line of the 
herein described tract, at 200.00 feet passing the southeast comer of said Block 117 and the north line of 
said Farmer Avenue tract as quitclaimed in the above reference deed, at 260.00 feet passing the northeast 
corner of said Block l 2 l and the south line of said Farmer Avenue and continuing for a total distance 
of 458.92 feet to a 3/8 inch capped iron rod found (Landtech) marking the southeast comer of said Block 
121 and the herein described tract and the intersection of the west R.O.W. line of said Yates Street with 
the north R.O.W. line of Chisum Street (50 feet R.O.W.) from which an iron pipe found at South, a distance 
of 1.44 feet; 

THENCE N 89 56 01 W, along with the south line of said Block 121 and the herein described tract and 
the north R.O.W. line of said Chisum Street, a distance of 250.00 feet to a 3/8 inch iron rod found 
(Landtech) marking the southwest comer of said Block 121 and the herein described tract and the 
intersection of the east R.O.W. line of St. Elizabeth Street (30 feet R.O.W.) with the north R.O.W. line of 
said Chisum Street; 

THENCE N 00 08 00 E, along with the east R.O.W. line of said St. Elizabeth Street and the west line 
of the herein described tract, at 198.92 feet passing the northwest comer of said Block 121 and the 
south line of said Fanner Avenue, at 258.92 feet passing the southwest corner of said Block 117 and the 
north line of said Farmer A venue and continuing for a total distance of 458 .92 feet to a 1/2 inch capped rod 
found (Precision) marking the northwest comer of said Block 11 7 and the herein described tract and 
the intersection of the east R.O.W. line of said St. Elizabeth Street with the south R.O.W. line of said 
Lyons Avenue; 
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THENCE S 89 56 0 l E, along with the n01ih line of said Block 117 and the herein described tract and the 
south R_,O.W. line of said Lyons Avenue, a distance of250.00 feet to the POINT OF BEG[NNING 
containing 2.634 acres ofland. 
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RP-2021-502849 

# Pages 20 

09/01/2021 05:15 PM 

e-Filed & e-Recorded in the 

Official P'obl~c Records of 

HARRIS COUNTY 

TENESHIA HUDSPETH 

COUNTY CLERK 

Fees $90. 00 

RECORDERS MEMORl'INDUM 
This instrument was received and recorded electronically 
and any blackouts, adtl.i_tions or changes were present 
at the time the instrument was filed and recorded. 

Any provision herein which restricts the sale, rental, or 
use of the described real property because of color or 
race is invalid and unenforceable under federal law. 
THE STATE OF TEXAS 
COUNTY OF HARRIS 
I hereby certify that this instrument was FILED in 
File Number Sequence on the date and at the time stamped 
hereon by me; and was duly RECORDED in the Official 
Public Records of Real Property of Harris County, Texas. 

/ti.,:_,/1.,4,.A. 
COUN1Y CLERK 
HARRIS COUN1Y, TEXAS 
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THIRD TRANCHE NOTE 

$1,577,744.40 _____ ,2022 

I. PROMISE TO REPAY. 

FOR VALUE RECEIVED, FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a Texas 
non-profit 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 ONE 
MILLION FIVE HUNDRED SEVENTY SEVEN THOUSAND SEVEN HUNDRED FORTY FOUR AND 
40/100 DOLLARS ($1,577,744.40), 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 
Amended and Restated Loan Agreement ("Loan Agreement") between Maker, Payee and ST. ELIZABETH 
PLACE 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 4514 Lyons Avenue, Houston, Harris County, Texas 77020 ("Project") 
which houses or is to house low- or moderate-income persons. Funding for the City Loan is being provided 
to the City pursuant to a 2002 and 2017 Commun'ity Development Block Grant Disaster Recovery program 
funds awarded by the United States Department of Housing and Urban Development through the Texas 
General Land Office ("GLO") and is subject to the terms and conditions of a contract between GLO and the 
City. The Loan is a community development activity undertaken by the City and authorized under Chapter 
373 or Chapter 374 of the Texas Local Government Code. 

II. TERM. 

The term of the Loan shall commence on the date on which Tranche 3 Loan Documents (as defined 
in the Loan Agreement) are executed (the "Closing Date") and shall mature upon the last day of the 
Affordability Period (as defined in the Loan Agreement) (the "Maturity Date"). This Note is secured by and 
entitled to the benefits of a Third Tranche Collateral Assignment of Note and Liens of even date herewith 
executed by Maker to the City covering the Third Owner Loan and the Third Tranche Owner Loan 
Documents, including the Third Tranche Deed of Trust executed by Owner to Keith W. Bynam, Trustee, 
covering fee ownership interest in the Project, together with the buildings and other improvements now or 
hereafter erected thereon and the personal property attached to or used in connection therewith. 

Ill. PAYMENTS. 

No payment of principal or interest shall accrue or be payable under this Note during the Approved 
Construction Period 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, the 
outstanding deferred principal balance together with accrued interest thereon shall be immediately due and 
payable, without notice or opportunity to cure. 
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Notwithstanding the forgoing, after the expiration of the Approved Construction Period until the 
Maturity Date, Maker shall pay an annual installment equal to the lesser of (i) one percent (1 %) annually 
on the outstanding balance of the loan plus accrued unpaid interest, if any, or (ii) fifty percent (50%) of net 
cash flow. The annual interest payment or non-payment of such interest shall be accompanied by evidence 
acceptable to the Director documenting cash flow or lack of sufficient cash flow. The first installment of 
interest shall be due on the first anniversary date of Project Completion and subsequent installments of 
interest shall be due on the same day of each year thereafter. 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. 

For purposes of this provision, available cash flow shall mean net cash flow as 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; (2) security, pet or cleaning 
deposits, if any; (3) payments from the Replacement Reserve or from Operating Reserves; (4) payments 
or reimbursements from insurers or other third parties and used or to be used for restoration, repair or 
remodeling of any of the Project Units or other improvements; (5) capital contributions, grants, proceeds of 
any permitted sale, transfer, exchange, refinancing or other disposition or encumbrance of all or a portion 
of the Project; (6) condemnation proceeds and awards in place of them; (7) tax reduction or abatement 
proceeds; (8) loan proceeds; (9) deposits made to operating reserves and to the replacement operating 
reserves; and (10) payments of the deferred developer fee. 

For purposes of this Note, the Approved Construction Period shall mean twenty-four months from 
the Second Tranche Closing (as defined in the Loan Agreement) which shall be no later than July 31, 2022. 

'--

IV. DEFAULT; ACCELERATION. 

If a Default exists, the entire debt represented by this Note, consisting of the outstanding principal 
balance and all accrued interest thereon, 'shall, at the option of the holder hereof, become immediately due 
and payable, and except as provided in the Loan Agreement, without notice, presentment for payment, 
demand, notice of nonpayment, notice of intention to accelerate, acceleration, or other notices of any type 
which are specifically waived, time being of the essence hereof. Payee's rights under this paragraph shall 
be in addition to any other rights or remedies it may have under any of the Loan Documents, at law or in 
equity, to enforce Maker's obligations under the Loan Documents. During the continuance of any Default, 
interest shall accrue on the outstanding balance of this Note at a rate equal to the lower of the highest rate 
permitted by applicable law or ten percent (10%) per annum ("Default Rate"). This Note shall be recourse 
to the Maker. 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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VII. 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 the Loan Agreement 
between the parties, 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 
modification is sought. 

VIII. 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 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 due 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. 
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X. LA TE PAYMENTS 

If a payment is not received within ten (10) days of the due date, a late payment fee of five percent 
(5.0%) of the payment amount will be charged. 

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. 

XII. SUCCESSORS 

This Note shall be binding upon the parties hereto and their respective successors and assigns. 

XIII. 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 
ANYWAY 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. RECOURSE 

This Note shall be recourse to its Maker. 

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. SPECIAL PROVISIONS 

As long as HUD is the insurer or holder of the Senior Loan, the following provisions ("HUD 
Provisions") shall be in full force and effect: 

(a) any payments due under the Note shall be payable only (i) from permissible distributions 
(as set forth under the Regulatory Agreement for the Senior Loan) from Surplus Cash (as defined 
in the City Loan Agreement) of the Project; but in no event greater than seventy- five percent 
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(75%) of the total amount of Surplus Cash; or (ii) from monies received from Non-Project Sources. 
In no event may payments due under this Note cumulatively exceed 75% of available Surplus 
Cash. The restriction on payment imposed by this paragraph shall not excuse any default caused 
by the failure of the Borrower to pay the indebtedness evidenced by the Subordinate Note. no 
prepayment of this Note shall be made until after final endorsement by HUD of the Senior Loan 
(as defined in the Loan Agreement), unless such prepayment is made from Non-Project Sources 
and is approved in writing by HUD. 

(b) Except pursuant to a sale under the Collateral Assignment to the City, this Subordinate 
Note is deemed non-negotiable and may not be further sold,transferred, assigned, or pledged by 
the Subordinate Lender or the City except with the prior written approval of HUD; 

(c) Note shall not be compounded as long as HUD is the insurer or holder of the Note 
secured by the Security Instrument; 

(d) Maker hereby waives presentment, demand, protest and notice of demand, protest and 
nonpayment of this Subordinate Note; 

(e) The terms and provisions of this Section are also for the benefit of and are enforceable by 
HUD against any party hereto, their successors and assigns. This Note may not be modified or 
amended without the written consent of HUD. 

[EXECUTED ON THE FOLLOWING PAGE] 
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Signature Page to 
Promissory Note 

EXECUTED to be effective as of the date first written above. 

St. Elizabeth Place 

MAKER: 

FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, 
a Texas non-profit corporation 

By: _________ _ 
Charles Turner 

Its: Chairman 
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TRANCHE 3 OWNER NOTE 

$1,577,744.40 ____ ,2022 

I. PROMISE TO REPAY. 

FOR VALUE RECEIVED, ST. ELIZABETH PLACE LP, a Texas limited partnership ("Maker"), hereby 
agrees and promises to pay to the order of FIFTH WARD COMMUNITY REDEVELOPMENT 
CORPORATION, a Texas non-profit corporation ("Payee"), at 4300 Lyons Avenue Suite 300, Houston, 
Texas 77020 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 ONE MILLION FIVE HUNDRED SEVENlY SEVEN 
THOUSAND SEVEN HUNDRED FORTY FOUR AND 40/100 DOLLARS ($1,577,744.40) or so much 
thereof as may be advanced, together with interest thereon as further delineated below. 

The loan ("Loan") evidenced by this Note is subject to the terms and conditions of that one certain 
Amended and Restated Loan Agreement (Borrower/Owner) ("Owner Loan Agreement") between Maker 
and Payee of even date herewith which incorporates the terms and conditions of an Amended and Restated 
Loan Agreement between the City of Houston ("City"), Maker and Payee ("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. 

II. 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 ofTrust, 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). 

Ill. PAYMENTS. 

No payment of principal or interest shall accrue or be payable under this Note during the Approved 
Construction Period except in the event of a Default (as hereinafter defined) during the Term of this Note. 
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 together with accrued interest thereon to be immediately due and payable, without notice or 
opportunity to cure subject to the requirements stated in the Loan Documents or other legal requirements. 

Notwithstanding the foregoing, following the expiration of the Approved Construction Period until 
the Maturity Date, Maker shall pay an annual installment equal to the lesser of (i) one percent ( 1 %) annually 
on the outstanding balance of the loan, plus accrued unpaid interest, if any, or (ii) fifty percent (50%) of Net 
Cash Flow. The annual interest payment or non-payment of such interest shall be accompanied by 
evidence acceptable to the Director documenting available cash flow or lack of available cash flow. The 
first payment of accrued interest shall be due and payable on the first anniversary date of Project 
Completion and subsequent annual payments of interest shall be due on the same day of each year 
thereafter during the Term hereof. 

For purposes of this provision Net Cash Flow as defined as follows: 

St. Elizabeth Place 

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; (2) security, pet or cleaning deposits, if any; (3) 
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payments from the Replacement Reserve or from Operating Reserves; (4) payments or 
reimbursements from insurers or other third parties and used or to be used for restoration, 
repair or remodeling of any of the Project Units or other improvements; (5) capital 
contributions, grants, proceeds of any permitted sale, transfer, exchange, refinancing or 
other disposition or encumbrance of all or a portion of the Project; (6) condemnation 
proceeds and awards in place of them; (7) tax reduction or abatement proceeds; (8) loan 
proceeds; (9) deposits made to operating reserves and to the replacement operating 
reserves; and (10) payments of the deferred developer fee. 

For purposes of this Note, the Approved Construction Period shall mean twenty-four months from 
the Second Tranche Closing (as defined in the Loan Agreement) which shall be no later than July 31, 
2022_. 

IV. DEFAULT; ACCELERATION. 

If a Default exists the entire debt represented by this Note, consisting of the outstanding principal balance 
and all accrued interest thereon, shall, at the option of the holder hereof, become immediately due and 
payable, and except as 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 executed in connection therewith ("Loan Documents"), at law or 
in equity, to enforce Maker's obligations under the Loan Documents. At Payee's option du ring the 
continuance of any Default, interest shall accrue on the outstanding balance of this Note at a rate equal to 
the lower often percent (10%) per annum or the highest annual rate permitted by applicable law ("Default 
Rate"). For purposes of this Note, the term "Default" shall mean a default 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 securing or executed in connection with the Note that continues past the expiration 
of all applicable notice and cure periods. Should the terms of this paragraph IV conflict with the lntercreditor 
Agreement, the lntercreditor Agreement shall control in all respects. 

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. 

VII. 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 the Loan Agreement 
between the parties, 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 
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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. 

VIII. 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. SPECIAL PROVISIONS 

As long as HUD is the insurer or holder of the Senior Loan , the following provisions ("HUD 
Provisions") shall be in full force and effect: 

(a) any payments due under the Note shall be payable only (i) from permissible distributions from 
Surplus Cash (as defined in the City Loan Agreement) of the Project; but in no event greater than seventy­
five percent (75%) of the total amount of Surplus Cash; or (ii) from monies received from Non-Project 
Sources. In no event may payments due under this Note cumulatively exceed 75% of available Surplus 
Cash. The restriction on payment imposed by this paragraph shall not excuse any default caused by the 
failure of the Borrower to pay the indebtedness evidenced by the Subordinate Note. no prepayment of this 
Note shall be made until after final endorsement by HUD of the Senior Loan (as defined in the Loan 
Agreement), unless such prepayment is made from Non-Project Sources and is approved inwriting by HUD. 
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(b) Except pursuant to a sale under the Collateral Assignment to the City, this Subordinate 
Note is deemed non-negotiable and may not be further sold,transferred, assigned, or pledged by 
the Subordinate Lender or the City except with the prior written approval of HUD; 

(c) Interest on this Note shall not be compounded as long as HUD is the insurer or holder 
of the Note secured by the Security Instrument; 

(d) Maker hereby waives presentment, demand, protest and notice of demand, protest and 
nonpayment of this Subordinate Note; 

(e) The terms and provisions of this Section are also for the benefit of and are enforceable by 
HUD against any party hereto, their successors and assigns. This Note may not be modified or 
amended without the written consent of HUD. 

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. 

XII. SUCCESSORS 

This Note shall be binding upon the parties hereto and their respective successors and assigns. 

XIII. 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. BANKRUPTCYPREFERENCES 

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. 
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XVI. LIMITS ON PERSONAL LIABILITY 

(a) Notwithstanding anything to the contrary set forth herein, or in the City Loan Agreement, 
or in any other documents executed in connection with the City Loan, upon the commencement of 
the Affordability Period, Maker and its Partners, except Guarantor during the effective period of the 
Guaranty Agreement (if Guarantor is a partner), shall have no personal liability under this Note, the 
Deed of Trust or the Loan Agreement for the repayment of the indebtedness or for the performance 
of any other 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 XVl(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: 

St. Elizabeth Place 

(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; 

(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 (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 Project by the 
date required under the Loan Agreement; 
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(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. 
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SIGNATURE PAGE 
COLLATERAL NOTE 

EXECUTED to be effective as of the date first stated above. 

MAKER: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC, 
a Texas limited liability company, 
its general partner 

By: St. Elizabeth 2020 Investments, LLC, a 
Texas limited liability company, its 
manager 

By: 
Kathy Flanagan Payton, Manager 

By: Cloudbreak Development, LLC, 
its Manager 

By: 
Thomas R. Cantwell, Jr., Manager 

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. 

St. Elizabeth Place 

FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, 
a Texas non-profit corporation 

By: _________ _ 
Charles Turner 

Its: Chairman 
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ATTACHMENT T TO LOAN AGREEMENT 

TRANCHE 3 DEED OF TRUST, SECURITY AGREEMENT AND FINANCING STATEMENT 

ST ELIZABETH PLACE ATTACHMENTT 



When recorded, return to: 

THE CITY OF HOUSTON 
P. 0. 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. 

TRANCHE 3 DEED OF TRUST, SECURITY AGREEMENT AND FINANCING STATEMENT 

ST ELIZABETH PLACE 

From 

ST. ELIZABETH PLACE LP 
a Texas limited partnership, 

as Grantor 

to 

KEITH W. BYNAM, 
as Trustee 

for the benefit of 

FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION 
as Beneficiary 
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TRANCHE 3 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 ST. ELIZABETH 
PLACE LP, a Texas limited partnership ("Grantor"), to FIFTH WARD COMMUNITY REDEVELOPMENT 
CORPORATION, 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 ("Improvements"); all and singular the rights, privileges, hereditaments 
and appurtenances in anywise incident or appurtenant to the Land and Improvements; and the rents, 
revenue, profits and income from the Land and Improvements. 

C. All of Grantor's right, title and interest, whether now or hereafter arising, in and to any and 
all plumbing, electrical, heating, cooling and other equipment and all building materials and other goods of 
every type, kind and character that are now or hereafter situated upon the Land and which (i) are intended 
to be incorporated into the Improvements or (ii) 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. 

0. 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 but excluding any Historic Tax Credits available pursuant 
to Federal law or any Historic Tax Credits available pursuant to the laws of Texas, each as amended. 
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E. All of Grantor's right, title and interest in the proceeds (including conversion to cash or 
liquidation claims) of (A) insurance relating to the Property and (B) all awards made for the taking by eminent 
domain (or by any proceeding or purchase in lieu thereof) of the Property, including awards resulting from 
a change of any streets (whether as to grade, access, or otherwise) and for severance damages. 

F. All of Grantor's right, title and interest, if any, in and to all substances in, on, or under the 
Land which are now, or may become in the future, intrinsically valuable, that is, valuable in themselves, and 
which now or may be in the future enjoyed through extraction or removal from the property, including without 
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 a~signs of the Trustee, and 
Grantor does hereby bind Grantor and the successors and assigns of Grantor, to WARRANT AND 
FOREVER DEFEND all and singular the Property and title thereto unto the Trustee and unto the assigns 
of the Trustee, against every person or party whomsoever claiming or to claim the same, or any part thereof, 
subject, however, to the permitted encumbrances set forth on EXHIBIT B attached hereto (the "Permitted 
Encumbrances") and the liens securing the Senior Note (as described below). 

I. 

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 Amended and Restated Loan Agreement (the "Loan Agreement") executed 
or to be executed between Grantor and Beneficiary (which incorporates the terms of a certain other 
Amended and Restated Loan Agreement between Grantor, Beneficiary and the City of Houston ("City Loan 
Agreement") relating to the Property) and the full and prompt payment when due (by lapse of time or 
otherwise), of the following indebtedness (the "Indebtedness"): 

A. Loan. All sums, including principal, interest and attorneys' fees, called for.in that certain promissory 
note (the "Note") executed by Grantor payable to the order of Beneficiary, in the principal amount of ONE 
MILLION FIVE HUNDRED SEVENTY SEVEN THOUSAND SEVEN HUNDRED SEVENTY-FOUR AND 
40/100 DOLLARS ($1,577,774.40), which Note evidences that certain loan from Beneficiary to Gran tor of 
the amount set forth in the Note (the "Loan"), and which Note bears interest at the rates therein stated and 
provides for acceleration of maturity should a Default (as defined in the Loan Agreement) occur. 

B. other Sums. All other sums owing by Grantor to Beneficiary or other holder(s) of any part 
of the Indebtedness or becoming due under the Loan Agreement or under the City Loan Agreement. (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"). 

C. Other Obligations. This Deed of Trust also secures Grantor's performance under certain 
Restrictive Covenants with respect to the Property executed by Grantor in connection with the City Loan 
Agreement. 
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II. 

PAYMENT OF THE INDEBTEDNESS; 
DEFAULT; ENFORCEMENT OF TRUST 

A. Payments. If the indebtedness is fully paid and if all of Grantor's covenants and 
agreements herein and in the Loan Agreement (including the incorporated provisions of the City Loan 
Agreement and the other Loan Documents are fully kept and performed, and if no Default then exists, then 
this conveyance shall thereupon become of no further force and effect and shall be released by Beneficiary 
or other holder(s) of the Indebtedness upon the written request and at the expense of Grantor. 

B. Enforcement. But if any Default (as defined in the Loan Agreement) exists, the whole of 
the Indebtedness shall at the option of Beneficiary, without notice to Grantor or any other person, which 
notice is hereby waived, become immediately due and payable and thereupon, or at any time thereafter 
that the Indebtedness or any part thereof remains unpaid, it shall be the duty of the Trustee, or the Substitute 
Trustee, as hereinafter defined, at the request of Beneficiary, or the holder(s) of the Indebtedness, which 
request shall be presumed, to enforce this Trust and to sell as an entirety, or in parcels, by one sale or by 
several sales, held at one time or at different times, as the Trustee acting may elect (all rights to a 
marshaling of Grantor's assets, including Property, or to a sale in inverse order of alienation, being hereby 
expressly waived by Gran tor), 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 interest 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 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 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. 
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Ill. 

UNMATUREDINDEBTEDNESS 

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 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. 

IV. 

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 tci 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 s~curing the Senior Note and the Permitted Encumbrances. No 
assignments or pledges are currently in effect with respect to any leases of or rentals or income from the 
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Property except for assignments and/or pledges to Beneficiary and those expressly stated in EXHIBIT B 
and those securing the Senior Note, and until the Indebtedness is fully paid, at which time this Deed of 
Trust will be released . Grantor shall not make any 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 
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) 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 (ii) 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. 
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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 
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. Gran tor 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 and 
the lntercreditor 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 affected portion of 
the Property 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 affecting the Property in accordance with the terms of this Deed 

-----•--1f Trust, Beneficiary may, at its option, pay the same, or if Grantor fails to perform any of Grantor's 
covenants or agreements set forth in this Deed of Trust in accordance with the terms hereof, Beneficiary 
may, at its option, correct or cause to be corrected the same and pay any sums in connection therewith as 
Beneficiary shall determine to be necessary or advisable, and all taxes, assessments, charges, insurance 
premiums and sums paid by Beneficiary in connection with such matters (collectively, whether one or more, 
an "Assessment") shall be immediately repayable by Grantor to Beneficiary, together with interest on each 
amount at the default rate provided in the Note from the date the sum is paid by Beneficiary, until the same 
is refunded to Beneficiary and all such amounts and interest thereon, shall be secured hereby as part of 
the Indebtedness. Notwithstanding the foregoing, Grantor shall have the right to object and protest to ad 
valorem taxes on the Property in good faith and with due diligence provided that (i) no Default exists under 
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this Deed of Trust or any of the other Loan Documents, (ii) Grantor gives Beneficiary prior written notice of 
its intent to contest an Assessment; (iii) Grantor demonstrates to Beneficiary's reasonable satisfaction that 
(A) the Property will not be sold to satisfy the Assessment prior to the final determination of the legal 
proceedings, (8) 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 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 provisions and the •other terms of this Deed of Trust 
and the other Loan Documents, if a Default (as defined in the Loan Agreement) occurs, the whole of the 
Indebtedness, at the option of Beneficiary, shall become immediately due and payable, without further 
notice or demand. 

J. Tenancy at Sufferance. Following any sale of the Property, or any part thereof, under the 
provisions of this Deed of Trust, and to the extent permissible under applicable law, Grantor shall be 
obligated to immediately vacate the premises and prior to such vacation shall be a tenant at sufferance of 
the purchaser of the Property sold and shall be subject to eviction in an action of forcible detainer; provided, 
the provisions of this Subparagraph J shall be subject to any agreements made in writing by Beneficiary 
with reference to any existing and/or future leases; provided, further, to the extent permitted under 
applicable law, the purchaser at any foreclosure sale shall have the option to affirm any then existing 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 an_d 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. 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. 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 Gran tor under this Deed of Trust, the Loan Agreement and the Note in a form reasonably accepti:!ble 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 
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is permitted under the Loan Agreement (including the incorporated provisions of the City Loan Agreement) 
after satisfaction of all requirements for such transfer including the consent of the City of Houston (the 
"City"), if required for such transfer. 

Notwithstanding anything to the contrary contained in this Deed of Trust or the other Loan Documents, the 
removal and/or replacement of Grantor's general partner for cause in accordance with Grantor's partnership 
agreement shall not require the consent of the Beneficiary or the Trustee, shall not constitute a 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 Beneficiary and 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 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 limited partner. 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) actions, suits, 
or proceedings, at law or in equity, before any Governmental Authority (as defined in the Loan Agreement) 
or arbitrator pending or threatened against or affecting Grantor, any guarantor, or involving the Property, 
(ii) outstanding or unpaid judgments against the Grantor or the Property, or (iii) defaults by Grantor with 
respect to any order, writ, injunction, decree, or demand of any Governmental Authority or arbitrator. 

P. 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. 
In the event that Grantor becomes aware that such lien has been recorded against the Property, Grantor 
shall have such lien released within thirty (30) days. 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 , as well as the 
other rights and remedies provided under this Deed of Trust. . 

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. 

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. 
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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 principal or key 
employee of Grantor, (ii) 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. 

VI. 

CAPTIONS 

The captions contained in this Deed of Trust are for convenience only and shall not be taken into 
account in determining the meaning of any provision of this Deed of Trust. 

VII. 

ASSIGNMENT OF LEASES 

As further security for the payment of the Indebtedness, and subject to the rights of senior 
lienholders, Grantor hereby assigns to Beneficiary, its successors and assigns, all leases, whether now in 
existence or hereafter created, covering all or any portion of the Property together with all rents to become 
due under each such lease, subject, however, to any prior assignment in connection with senior 
indebtedness and including, without limitation, that one certain Master Lease between Grantor as landlord 
and St. Elizabeth Place Master Tenant LLC covering the Property. 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 to execute 
and to deliver any additional assignments of leases and/or rents, security agreements and other instruments 
as Beneficiary shall from time to time reasonably require. The substance, form, execution and delivery of 
additional assignments of leases and/or rents, security agreements and other instruments shall be 
reasonably satisfactory to Beneficiary. 
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VIII. 

PERSONALTY 

This Deed of Trust covers and includes, without limitation, Grantor's interest in the Personalty 
hereinabove described. 

IX. 

USE OF PERSONAL TY 

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 PERSONAL TY 

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 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 
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any part thereof, are sold together, the Secured Party will not be obligated to allocate the consideration 
received as between the Land and Improvements and the Personalty. 

C. Possession. Debtor hereby grants to Secured Party the right, at its option upon a Default 
to transfer at any time to itself or to its nominee the Personalty, or any part thereof and to receive the 
monies, income, proceeds or benefits attributable or accruing thereto and to hold the same as security for 
Debtor's obligations or to apply it on the principal and interest or other amounts owing on any of Debtor's 
obligations, whether or not then due, in any order or manner as Secured Party may elect. All rights with 
respect to marshalling of assets of Debtor, including with respect to the Personalty, or to a sale in inverse 
order of alienation, are hereby waived. 

D. Authority. Debtor hereby covenants, stipulates and agrees that all recitals in any 
instrument of assignment or any other instrument executed by Secured Party incident to the sale, transfer, 
assignment, lease or other disposition or utilization of the Personalty or any part thereof hereunder shall be 
prima facie evidence of the matters stated therein and all prerequisites of the sale or other action taken by 
Secured Party or of any fact, condition or thing incident thereto shall be rebuttably presumed to have been 
performed or to have occurred. 

E. Assembly and Expenses. Debtor hereby covenants and agrees that Secured Party, during 
a Default, may require Debtor to assemble the Personalty and to make it available to Secured Party at a 
place to be designated by Secured Party that is reasonably convenient to both parties. All expenses of 
retaking, holding, preparing for sale, lease, or other use or disposition, selling, leasing or otherwise using 
or disposing of the Personalty and the like that are incurred or paid by Secured Party as authorized or 
permitted hereunder, including also all attorneys' fees, legal expenses and costs, shall be added to the 
Indebtedness and Debtor shall be liable therefor. 

F. Financing Statement. A carbon, photographic, or other reproduction of this Deed of Trust 
may be filed as a Financing Statement under the UCC between Debtor and Secured Party whose 
addresses are set forth below. Except for the security interest granted hereby in the Personalty, the security 
interests and rights in the Personalty granted to Senior 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. 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. 
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ADDRESSES 

The addresses of Grantor and Beneficiary, are as follows: 

Grantor: 

Beneficiary: 

Trustee: 

St. Elizabeth Place LP 
4300 Lyons Avenue 
Suite 300 
Houston, Texas 77020 
Attention: Kathy Flanagan Payton, Manager 

Fifth Ward Community Redevelopment Corporation 
4300 Lyons Avenue, Suite 300 
Houston, Texas 77020 
Attention: Board Chairman 

The City of Houston 
P. 0. Box 1562 
Houston, TX 77251-1562 
Attention: Director, Housing and Community Development 

Department 

Each party shall have the right to designate from time to time another address within the continental 
United States for purposes of this Deed of Trust by written notice to the other party. Notwithstanding the 
foregoing agreement to provide courtesy copies, such copies shall be a courtesy only and failure to provide 
such copies shall have no effect on the validity of a notice properly given to Grantor. 

Notices under this Deed of Trust shall be effective in the case of utilization of the U.S. Mail Service, 
upon the earlier of (i) three days after deposit of such notice in the mail, return receipt requested or (ii) 
delivery. Notices sent by overnight courier services shall be effective one day after deposit with such 
service. All other notices shall be effective upon delivery. Notwithstanding the foregoing, any foreclosure 
notices shall be effective upon deposit with the U.S. Mail Service. 

XII. 

RESTRICTIVE COVENANTS 

Grantor has executed and filed of record or will execute and file of record a certain 
Restrictive Covenants dated of even date hereof (the "Restrictive Covenants") covering the Property. The 
Restrictive Covenants shall remain in 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. 

XIII. 

ENVIRONMENTAL MATTERS 

A. Compliance with Laws. Grantor hereby represents, warrants, covenants and agrees to 
and with Beneficiary that: 
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(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 
I report previously delivered to Beneficiary, has any current or former tenant, 
occupant or owner of the Property, or any portion thereof, engaged in or permitted 
any generation, storage, handling, dumping, discharge, disposal, spillage or 
leakage of any hazardous or toxic substances, at, on, or about the Property, or any 
portion thereof, except as disclosed on the Phase I report previously delivered to 
Beneficiary. 

Notwithstanding the foregoing, Grantor shall be permitted to have such chemicals, materials and supplies 
on the Property which are normally used in connection with the prudent operation, use, maintenance and 
ownership of a 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, PENAL TIES, 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 Xlll(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. If Gran tor 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 
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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 XIII 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 Gran tor was released from liability on the Indebtedness), foreclosure of this Deed of Trust 
(or transfer of the Property in lieu of foreclosure) and release or termination of this Deed of Trust. 

XIV. 

MISCELLANEOUS 

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 si~gularly, 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 to, inure to the benefit of, 
and be binding upon Grantor and the successors and assigns, provided the foregoing shall not be construed 
as consent to any transfer by Grantor of the Property. 

F. Further Assurarices 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 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 
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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. 

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. 

I. Covenants Run with the Land. All obligations contained in this Deed ofTrust 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 CONSUL TING (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 
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OR ENFORCEMENT OF, OR IN ANYWAY RELATED TO, THIS NOTE, THE INDEBTEDNESS OR THIS 
DEED OF TRUST. 

K. Entire Agreement. THIS DEED OF TRUST, TOGETHER WITH THE NOTE AND LOAN 
AGREEMENT, THE OTHER LOAN DOCUMENTS, AND THE RESTRICTIVE COVENANTS 
CONSTITUTE A WRITTEN LOAN AGREEMENT AS DEFINED IN SECTION 26.02 OF THE TEXAS 
BUSINESS AND COMMERCE CODE. THIS WRITTEN LOAN AGREEMENT CONSTITUTES THE FINAL 
AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF 
PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE 
ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES. 

L. Reserved. 

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 agreed that the liens securing the City Loan and evidence by 
this Deed of Trust and 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. 

[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 July_, 
2020. 

ATTACHMENTS: 
Land EXHIBIT "A" 

EXHIBIT "B" Permitted Encumbrances 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

GRANTOR: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC 
a Texas limited liability company, 
its general partner 

By: St. Elizabeth 2020 Investments, 
LLC, a Texas limited liability 
company, its manager 

By: _______ _ 
Kathy Flanagan Payton, 
Manager 

By:. Cloud break Development, LLC, 
its Manager 

By: --------­
Thomas R. Cantwell, Jr. 
Manager 

This instrument was acknowledged before me on the _ day of ----~ 2022 by Kathy 
Flanagan Payton, Manager of ST. ELIZABETH 2020 INVESTMENTS, LLC, a Texas limited liability 
company, and the manager of ST. ELIZABETH PLACE GP LLC, a Texas limited liability company and 
general partner of ST. ELIZABETH PLACE LP, a Texas limited partnership, on behalf of such companies 
and limited partnership. 

Notary Public, State of Texas 

Printed Name of Notary 
My commission expires: __ _ 
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ST ATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

In said county and state, on this _ day of-------~ 2022, before me personally 
appeared Thomas R. Cantwell, Jr., Manager of Cloud break Development, LLC, manager of St. Elizabeth 
Place GP LLC, the general partner of St. Elizabeth Place LP, as aforesaid, and acknowledged the 
foregoing instrument to be his/her free act and deed and the free act and deed of said limited liability 
companies and limited partnership. 

Notary Public, State of __ _ 

Printed Name of Notary 
My commission expires: ___ _ 
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EXHIBIT A 
PROPERTY DESCRIPTION 

TRACT 1: 

A TRACT OR PARCEL OF LAND CONTAINING 0.3884 ACRES, (16,917 SQUARE FEET), BEING OUT 
OF AND A PART OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION S'TUATED 
IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, SAID 0.3884 
ACRE TRACT OF LAND BEING OUT OF AND A PART OF THAT CERTAIN CALLED 2.634 ACRE TRACT 
OF LAND AS CONVEYED TO 4514 LYONS, LLC BY INSTRUMENT RECORD'ED IN HARRIS COUNTY 
CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS, 
SAID 0.3884 ACRE TRACT OF LAND BE!NG MORE PARTICULARLY DESCRIB.ED BY METES AND 
BOUNDS AS FOLLOWS; (BEARING BASIS: HARRIS COUNTY CLERK FILE NO RP-2016-144199 OF 
THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS) 

COMMENCING at a½" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 Foot Right-of-Way, Formerly known as 29" Street), with the west right-of- way line Yates Street, (60 
Foot Right-of-Way, Formerly known as House Street), same being the northeast corner of said 2.634 Acre 
Tract, same being the northeast corner of that certain called 2.2455 acre tract of land being the remainder 
of said 2.634 Acre Tract; 

Thence, S 00 degrees, 08'· 00" W, along with the west right-of-way line of Yates Street, same being tlie 
common line of said 2.634 Acre Tract, same being the common line of said 2.2455 Acre Tract, a distance 
of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the 
southeast corner of said 2.2455 Acre Tract, same being the northeast corner and POINT OF BEGINNING 
of the herein described tract; 

Thence, S 00 degrees, 08' 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said Block 121, a distance of 67.67 
feet to a capped, (Landtech), iron rod found for the intersection of the west right-of-way line of Yates Street 
with the north right-of-way line of Chisum Street, (50 Foot Right-of-Way, Formerly known as Division 
Avenue), same being the southeast corner of said Block 121, same being the southeast comer of the herein 
described tract; 

Thence, N 89 degrees, 56' 01" W, along the north right-of-way line of Chisum Street, same being the south 
line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to 
a capped, (Landtech), i(on rod found for the intersection of the east right-of-way line of St. Elizabeth Street 
with the north right-of-way line of Chisum Street, same being the southwest comer of said Block 121 , same 
being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 01" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 67.67 
feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the southwest 
corner of said 2.2455 Acre Tract, same being the northwest corner of the herein described tract; 

Thence, S 89 degrees, 56' 01" E, across said Block 121, along the common line of said 2.2455 Acre Tract, 
a distance of 250.00 feet to the POINT OF BEGINNING containing 0.3884 acres or 16,917 square feet of 
land, more or less. 
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TRACT 2: 

ST ATE OF TEXAS § 
§ 
§ 
§ 

COUNTY OF HARRIS § 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,812 SQUARE 
FEET), BEING OUT OF AND APART OF UNRESTRICTED RESERVE "A", BLOCK 
1, SAINT ELIZABETH PLACE, A SUBDIVISION IN HARRIS COUNTY, TEXAS 
ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN FILM CODE NO. 
693272 OF THE MAP RECORDS OF HARRIS COUNTY, TEXAS, SAID 2.2455 
ACRE TRACT OF LAND BEING THAT CERTAIN CALLED 2.2455 ACRE TRACT 
OF LAND AS CONVEYED TO ST. ELIZABETH PLACE, LP BY INSTRUMENT 
RECORDED IN HARRIS COUNTY CLERK FILE NO RP-2020-363055 OF THE 
OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS, SAID 2.2455 ACRE 
TRACT OF LAND BEING MORE PARTICULARLY DESCRIBED BY METES AND 
BOUNDS AS FOLLOWS: (BEARING BASIS: FILM CODE NO. 693272 OF THE 
MAP RECORDS OF HARRIS COUNTY, TEXAS) 

BEGINNING at a½" iron rod found at the intersection of the south right-of-way line of 
Lyons Avenue, (60 Foot Right-of-Way, Fo1merly known as 29 th Street), with the west 
right-of-way line Yates Street, same being the northeast corner of said Unrestricted 
Rese1ve "A". same being the northeast comer and POINT OF BEGINNING of the herein 
described tract; 

Thence, S 02° 11' 25" E, along the west right-of-way line ofYates Street, same being the 
common line of said Unrestricted Reserve "A", a distance of 391.25 feet to a capped, 
(Precision Surveyors), iron rod set for the southeast corner of the herein described tract; 

Thence, S 87° 34' 37" W, across said Unrestiicted Reserve "A", a clistance of 250.00 feet 
to a capped, (Precision Surveyors), iron rod set on the east right-of-·way line of St. 
Elizabeth Street, same being the common line of said Unrest1ictecl Reserve "A", for the 
southwest corner of the herein described tract; 

Thence, N 02° 11' 25" W, along the east right-of-way line of St. Elizabeth Street, same 
being the common line of said Unrest1icted Rese1ve "A", a distance of 391.25 feet to a 
capped iron rod found at the intersection of the south right-of-way line of Lyons Avenue 
with the east right-of-way line of St. Elizabeth Street, same being the northwest corner of 
said Unrestricted Reserve" A", same being the n01thwest comer of the herein described 
ti·act; 

Thence, N 87° 34' 37" E, along the south right-of-way line of Lyons Avenue, same being 
the common line of said Umestlicted Rese1ve "A", a distance of 250.00 feet to the 
POINT OF BEGINNING containing 2.2455 acres or 97,812 square feet ofland, more or 
less. 
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EXHIBIT B 
PERMITTED ENCUMBRANCES 

1. All leases, grants, exceptions or reservations of coal, lignite, oil, gas and other minerals, together 
with all rights, privileges, and immunities relating thereto, appearing in the Public Records. 

2. Subject property is located within the City of Houston or within its extra territorial jurisdiction (within 
5 miles of the city limits but outside another municipality) and is subject to the terms, conditions 
and provisions of City of Houston Ordinance No. 85-1878 and 99-262, pertaining to, among other 
things, the platting and re-platting of real property and to the establishment of building lines. A 
certified copy of said ordinance was filed of record on August 1, 1991, under Harris County Clerk's 
File No. N253886. 

3. Any and all unrecorded leases and/or rental agreements, with right of tenants in possession. 

4. Subject to the following item(s) as shown per survey prepared by James Moseley, R.P. L. S. No. 
5912, dated February 14, 2018 and last revised on September 25, 2018: 

a. Manholes located in the southwest and easterly portions in two separate locations of 
the subject property without benefit of recorded easements; 

b. Sanitary sewer manholes located in the most westerly and northwesterly portions of 
the subject property in two separate locations without benefit of recorded easements. 

5. Terms, conditions, provisions and restrictions contained in city of Houston, Resolution No. 2016-
0051 designating the Saint Elizabeth Hospital located at 4514 Lyons Avenue, within the City of 
Houston as a Landmark, as set forth by Notice of Action by the City of Houston, Texas Affecting 
Real Property filed for record on October 20, 2019 under Harris County Clerk's File No. RP-2019-
481074. 

6. All real property taxes and assessments for the year 2022 and thereafter. 

7. Restrictive Covenants executed by Grantor against the Property of approximate even date herewith 
and recorded in the Harris County Real Property Records. 
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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. 

TRANCHE 3 COLLATERAL ASSIGNMENT OF NOTE AND LIENS 

THE STATE OF TEXAS 

COUNTY OF HARRIS 

§ 
§ 
§ 

KNOW ALL MEN BY THESE PRESENTS: 

THAT FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a Texas non-profit 
corporation ("Assignor"), has collaterally TRANSFERRED AND ASSIGNED and by these presents does 
hereby collaterally TRANSFER AND ASSIGN untq 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 ofTrust, Security Agreement and Financing 
Statement dated of even date herewith executed by ST. ELIZABETH PLACE 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 including without limitation, the Deed of Trust and the 
Collateral Assignment of Property Management Agreement by and between Owner and Alpha Barnes Real 
Estate Services, LLC (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 Amended and Restated 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 
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or in equity, have the right to sell the Collateral Note in any manner afforded to Assignee under the laws of 
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: Fifth Ward Community Redevelopment Corporation 
4300 Lyons Avenue, Suite 300 
Houston, TX 77020 
Attn: Board Chair 

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 uhder 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. 

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. 
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SIGNATURE PAGE 
COLLATERAL ASSIGNMENT OF NOTE AND LIEN 

EXECUTED to be effective as of the_ day of ___ , 2022. 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, 
a Texas non-profit corporation 

By: _________ _ 
Charles Turner 

Its: Chairman 

The foregoing instrument was acknowledged before me on the __ day of _____ , 2022 
by Charles Turner, the Chairman of FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a 
Texas non-profit corporation, on behalf of such 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 ST. ELIZABETH PLACE LP, a Texas limited 
partnership ("Borrower"), payable to the order of FIFTH WARD COMMUNITY REDEVELOPMENT 
CORPORATION, a Texas nonprofit corporation ("Lender"), in the original principal amount of 
$1,577.744.40 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. 

TRACT 1: 

A TRACT OR PARCEL OF LAND CONTAINING 0.3884 ACRES, (16,917 SQUARE FEET), BEING OUT 
OF AND A PART OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION S'TUATED 
IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, SAID 0.3884 
ACRE TRACT OF LAND BEING OUT OF AND A PART OF THAT CERTAIN CALLED 2.634 ACRE TRACT 
OF LAND AS CONVEYED TO 4514 LYONS, Ll,.C BY INSTRUMENT RECORD'ED IN HARRIS COUNTY 
CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS, 
SAID 0.3884 ACRE TRACT OF LAND BE!NG MORE PARTICULARLY DESCRIB.ED BY METES AND 
BOUNDS AS FOLLOWS; (BEARING BASIS: HARRIS COUNTY CLERK FILE NO RP-2016-144199 OF 
THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS) 

COMMENCING at a ½" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 Foot Right-of-Way, Formerly known as 29" Street), with the west right-of- way line Yates Street, (60 
Foot Right-of-Way, Formerly known as House Street), same being the northeast corner of said 2.634 Acre 
Tract, same being the northeast corner of that certain called 2.2455 acre tract of land being the remainder 
of said 2.634 Acre Tract; 

Thence, S 00 degrees, 08'· 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said 2.2455 Acre Tract, a distance 
of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the 
southeast corner of said 2.2455 Acre Tract, same being the northeast corner and POINT OF BEGINNING 
of the herein described tract; 

Thence, S 00 degrees, 08' 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said Block 121, a distance of 67 .67 
feet to a capped, (Land tech), iron rod found for the intersection of the west right-of-way line of Yates Street 
with the north right-of-way line of Chisum Street, (50 Foot Right-of-Way, Formerly known as Division 
Avenue), same being the southeast corner of said Block 121, same being the southeast comer of the herein 
described tract; 

Thence, N 89 degrees, 56' 01" W, along the north right-of-way line of Chisum Street, same being the south 
line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to 
a capped, (Landtech), i(on rod found for the intersection of the east right-of-way line of St. Elizabeth Street 
with the north right-of-way line of Chisum Street, same being the southwest comer of said Block 121 , same 
being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 01" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 67.67 
feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the southwest 
corner of said 2.2455 Acre Tract, same being the northwest corner of the herein described tract; 

Thence, S 89 degrees, 56' 01" E, across said Block 121, along the common line of said 2.2455 Acre Tract, 
a distance of 250.00 feet to the POINT OF BEGINNING containing 0.3884 acres or 16,917 square feet of 
land, more or less. 
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TRACT 2: 

UNRESTRICTED RESERVE "A", BLOCK 1 SAINT ELIZABETH PLACE, ACCORDING TO THE MAP OR 
PLAT THEREOF RECORDED IN FILM CODE NO. 693272 OF THE MAP RECORDS OF HARRIS 
COUNTY, TEXAS, SITUATED IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32 OF 
HARRIS COUNTY, TEXAS. 

Also described as: 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,812 SQUARE FEET), BEING OUT 
OF AND A PART OF UNRESTRICTED RESERVE "A", BLOCK 1, SAINT ELIZABETH PLACE, A 
SUBDIVISION IN HARRIS COUNTY, TEXAS ACCORDING TO THE MAP OR PLAT THEREOF 
RECORDED IN FILM CODE NO. 693272 OF THE MAP RECORDS OF HARRIS COUNTY, TEXAS, SAID 
2.2455 ACRE TRACT OF LAND BEING THAT CERTAIN CALLED 2.2455 ACRE TRACT OF LAND AS 
CONVEYED TO ST. ELIZABETH PLACE, LP BY INSTRUMENT RECORDED IN HARRIS COUNTY 
CLERK FILE NO RP-2020-363055 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS, 
SAID 2.2455 ACRE TRACT OF LAND BEING MORE PARTICULARLY DESCRIBED BY METES AND 
BOUNDS AS FOLLOWS: (BEARING BASIS: FILM CODE NO. 693272 OF THE MAP RECORDS OF 
HARRIS COUNTY, TEXAS) 

BEGINNING at a'/" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, (60 
Foot Right-of-Way, Formerly known as 29th Street), with the west right-of-way line Yates Street, same 
being the northeast corner of said Unrestricted Reserve "A", same being the northeast corner and POINT 
OF BEGINNING of the herein described tract; 

Thence, S 02° 11' 25" E, along with the west right-of-way line of Yates Street, same being the common line 
of said Unrestricted Reserve "A", a distance of 391.25 feet to a capped, (Precision Surveyors), iron rod set 
for the southeast corner of the herein described tract; 

Thence, S 87° 34' 37" W, across said Unrestricted Reserve "A", a distance of 250.00 feet to a capped, 
(Precision Surveyors), iron rod set on the east right-of-way line of St. Elizabeth Street, same being the 
common line of said Unrestricted Reserve "A", for the southeast corner of the herein described tract; 

Thence, N 02° 11' 25" W, along the east right-of-way line of St. Elizabeth Street, same being the common 
line of said Unrestricted Reserve "A", a distance of 391.25 feet to a capped iron rod found at the intersection 
of the south right-of-way line of Lyons Avenue with the east right-of-way line of St. Elizabeth Street, same 
being the northwest corner of said Unrestricted Reserve "A", same being the northwest corner of the herein 
described tract; 

Thence, N 87° 34' 37" E, along the south right-of-way line of Lyons Avenue, same being the common line 
of said Unrestricted Reserve "A", a distance of 250.00 feet to the POINT OF BEGINNING containing 2.2455 
acres or 97,812 square feet of land, more or less. 
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St. Elizabeth Place 

ATTACHMENT V TO LOAN AGREEMENT 

AMENDED AND RESTATED 
SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT 
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AMENDED AND RESTATED 

SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT 

THIS AMENDED AND RESTATED SUBORDINATION, NONDISTURBANCE AND 
ATTORNMENT AGREEMENT (this "Agreement") is made and entered into as of ___ , 2022 by and 
among ST. ELIZABETH PLACE MASTER TENANT LLC, a Texas limited liability company ("Lessee"); ST. 
ELIZABETH PLACE LP, a Texas limited partnership ("Owner"); FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, a Texas nonprofit corporation ("Lender") THE CITY OF HOUSTON 
(together with any permitted successors or assigns, the "City"); and FOSS MID-CAP HISTORIC FUND Ill, 
LLC, a Delaware limited liability company ("Investor"). 

RECITALS 

WHEREAS, Owner is the owner of a building located at 4514 Lyons Avenue, Houston, Texas and 
commonly known as St. Elizabeth Place (the "Building"), which Owner intends to rehabilitate; and 

WHEREAS, Owner is the owner of the certain tract(s) of land upon which the Building is located, 
together with certain other improvements and all appurtenances, easements, rights of way and other rights 
belonging to or in any way pertaining thereto or to the Building, more particularly described on Exhibit A 
attached hereto (collectively, the "Land" and, together with the Building, the "Property"); and 

WHEREAS, Owner intends to rehabilitate the Building in a manner that qualifies for the historic 
rehabilitation tax credit allowed for qualified rehabilitation expenditures incurred in connection with the 
"certified rehabilitation" of a "certified historic structure" (the "Historic Tax Credit") pursuant to the Section 
47 of the Internal Revenue Code of 1986, as amended from time to time, or any corresponding provision 
or provisions of prior or succeeding law (the "Code"); and 

WHEREAS, Lessee has been formed to lease the Property including the rehabilitated Building from 
Owner pursuant to the terms of that certain Master Lease dated as of August 30, 2021 between Owner, as 
landlord, and Lessee, as lessee as amended by the First Amendment to Master Lease of approximate even 
date herewith between Owner and Lessee (the "Lease"); and 

WHEREAS, pursuant to that certain Company Agreement of Lessee dated as of August 30, 2021 
as amended by the First Amendment to Company Agreement of approximate even date herewith (the 
"Lessee's Company Agreement"), Investor has acquired a 99% interest in Lessee and has made a 
substantial investment therein; and 

WHEREAS, Owner and Lessee have executed or will execute that certain HTC Pass-Through 
Agreement (the "Pass-Through Agreement") dated as of August 30, 2021 pursuant to which Owner has 
elected under Section 50 of the Code to pass-through to Lessee the Historic Tax Credit to which Owner 
would otherwise have been entitled as a result of the rehabilitation of the Building; and 

WHEREAS, City is the lender under that certain loan to Lender in the amount of Fourteen Million 
Eight Hundred Seventy Four Thousand Six Hundred Twenty Two and No/100 Dollars ($14,874,622.00) 
("First City Loan") and that certain loan ("Second City Loan" and collectively with the First City Loan, the 
"City Loan") to Lender in the original principal amount of One Million Five Hundred Seventy Seven 
Thousand Seven Hundred Forty Four and 40/100 Dollars ($1,577,744.40), which was made pursuant to an 
Amended and Restated Loan Agreement ("City Loan Agreement") between City, Lender, and Owner and 
the proceeds of which City Loan were utilized by Lender to make a Fourteen Million Eight Hundred Seventy 
Four Thousand Six Hundred Twenty Two and No/100 Dollars ($14,874,622.00) loan ("First Collateral Loan") 
and a One Million Five Hundred Seventy Seven Thousand Seven Hundred Forty Four and 40/100 Dollars 
($1,577,744.40) loan ("Second Collateral Loan" and collectively with the First Mortgage Loan, the "Mortgage 
Loan") to Owner for the acquisition and rehabilitation of the Property; and 
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WHEREAS, the Mortgage Loan is evidenced by a Promissory Note made by Owner for the benefit 
of Lender dated as of August 7, 2020 and a Promissory Note made by Owner for the benefit of Lender 
dated _____ , 2022 (collectively, the "Note") and an Amended and Restated Loan Agreement 
(Owner Loan) dated as of _____ , 2022 by and between Lender and Owner relating to the Mortgage 
Loan as amended (the "Mortgage Loan Agreement"), which Mortgage Loan is secured by means of a 
mortgage or deed of trust on the Property, among other real property, dated as of August 7, 2020 and a 
mortgage or deed of trust on the Property, among other property, dated as of _____ , 2022 
(collectively, the "Mortgage") and other related security documents and financing statements given by 
Owner in favor of Lender, as amended (collectively, the "Mortgage Loan Documents"); and 

WHEREAS, Lender has collaterally assigned the Note, Mortgage Loan Agreement, Mortgage and 
other Mortgage Loan Documents to the City to secure the City Loan pursuant to a Collateral Assignment 
of Note and Liens dated August 7, 2020 with respect to the First Collateral Loan and a Collateral Assignment 
of Note and Liens dated of approximate even date herewith with respect to the Second Collateral Loan; 
and 

WHEREAS, the Mortgage Loan Documents and City Loan Agreement require that Lender and the 
City consent to any lease of the Property; and 

WHEREAS, Investor has required that Lender and City provide certain assurances as to non­
disturbance of Lessee's rights under the Lease. 

NOW, THEREFORE, in consideration of the forgoing, of mutual promises of the parties hereto and 
of other good and valuable consideration, the receipt and sufficiency of which hereby are acknowledged, 
Lender hereby agrees as follows: 

1. Defined Terms. Capitalized terms used herein and not otherwise defined shall have the 
meanings set forth in the Lease. In addition to the defined terms set forth in the Recitals to this Agreement, 
the following defined terms used herein shall have the meanings specified below: 

"Affordability Requirements" means all covenants and restrictions contained in the Restrictive 
Covenants and the affordability requirements and the operational covenants set forth in the City Loan 
Agreement relating to providing housing to LMI persons including without limitation those set forth in 
Sections Three, Paragraphs 3.22, 3.23 and 3.28 and Section Six, Paragraphs 6.6.3, 6.6.4, 6.6.5, 6.8-6.11, 
and 6.13-6.28 of the City Loan Agreement. 

"Disqualified Transferee" means any of the following: 

(a) a tax exempt organization described in Section 50(b)(3) of the Code unless the property is 
used by such organization predominantly in an unrelated trade or business the income of which is subject 
to tax under Section 511 of the Code; or 

(b) the United States, any State or political subdivision thereof, any possession of the United 
States, or any agency or instrumentality of any of the foregoing; or 

(c) a foreign person or entity (as defined in Section 168(h)(2)(C) of the Code) unless more 
than 50 percent of the gross income derived by the foreign person or entity is subject to U.S. tax or included 
under Section 951 of the Code in the gross income of a United States shareholder for the taxable year with 
or within which ends the taxable year of the controlled foreign corporation in which such income was 
derived; or 

( d) a mutual savings bank, cooperative bank, or domestic building and loan association to 
which Section 593 of the Code applies; or 
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( e) a regulated investment company or real estate investment trust subject to taxation under 
subchapter M, Chapter 1 of the Code (but not including a "taxable REIT subsidiary," as defined in Section 
856( 1) of the Code; or 

(f) a cooperative organization described in Section 1381 ( a) of the Code; or 

(g) a partnership or other pass-thru entity in which any Disqualified Transferee described in 
subparts (a) through (f), above, owns a direct or indirect partner or member interest. 

"Distribution Covenants" mean the covenants limiting distributions to the partners of Owner and the 
members of Lessee under Section 6.28 of the City Loan Agreement and Section 19 of Exhibit D of the 
Lease. 

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

"Recapture Event" means any action, happening or event which would cause (i) any recapture of 
the Historic Tax Credits under Section 50 of the Code, (ii) any disallowance of Historic Tax Credits 
previously claimed by Investor, or (iii) any imposition of additional tax under Section 49 of the Code. 

"Recapture Period" means the period commencing as of the date hereof and ending on the next 
business day after the fifth (5th ) anniversary of the date on which the last "qualified rehabilitation 
expenditure" as defined in Section 47(c)(3) of the Code with respect to the Property is first placed in service. 

"Restrictive Covenants" mean the Restrictive Covenants encumbering the Property dated August 
7, 2020 executed by Owner and filed for record under Clerk's File No. RP2020-363056 in the Official 
Records of Harris County as amended by an Amendment to Restrictive Covenants executed by Owner of 
approximate even date herewith. 

"Transfer" means (a) the institution of any foreclosure, trustee's sale or other like proceeding, 
(b) the appointment of a receiver for Owner or the Property, (c) the exercise of rights to collect rents under 
the Mortgage Loan Documents or an assignment of rents, (d) the recording by the City, Lender or any of 
their respective successor or assignee of a deed in lieu of foreclosure for the property, or (e) any transfer 
or abandonment of possession of the Property to Lender, City or any of their respective successors or 
assigns, or any other person or entity, including, but not limited to, transfers or abandonments of possession 
in connection with any proceedings affecting Owner under the Bankruptcy Code, 11 U.S.C. §101 et seq., 
or (f) taking direct or indirect ownership of any member interest ("Ownership Interest") in the Owner. 

"Transferee" means Lender or City, their respective successors and assigns, any designee of 
Lender or City or any other party taking title to the Property or an Ownership Interest in connection with or 
following a Transfer. 

2. Lender Consent. Lender and City hereby consent to the Lease and to the acquisition by 
Investor of an interest in the Lessee and to the execution of the Lessee's Company Agreement and related 
documents, and agrees that the execution and delivery thereof by Owner and/or the Lessee, as the case 
may be, shall not constitute a default under the Mortgage Loan or the City Loan. 

3. Subordination. The Restrictive Covenants and Mortgage are and shall unconditionally be 
and remain at all times liens or charges upon the Property prior and superior to the Lease and all rights and 
privileges of Lessee or any subtenant under the Lease, and the Lease and all rights and privileges of Lessee 
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or any subtenant thereunder are hereby unconditionally subjected and made subordinate to the liens or 
charges of the Restrictive Covenants and Mortgage. 

4. Lender's Exercise of Remedies: Non-Disturbance. 

Until the end of the Recapture Period and subject to the provisions hereof, none of Lender, City, Owner 
or Transferee shall terminate the Lease (even in the event of a default by the Lessee under the Lease) 
or take any action or exercise any remedy (at law or in equity) that would cause a Recapture Event, 
including, without limitation, permitting any Transfer to a Disqualified Transferee. This provision shall 
not preclude Lender or Transferee from exercising its rights and remedies (i) to effectuate a Transfer 
or exercise any other right or remedy, provided such Transfer or exercise of such right or remedy does 
not cause a Recapture Event; or (ii) under any guarantees of the Mortgage Loan. Notwithstanding the 
foregoing, this Section shall not apply and Lender, City, Owner or any Transferee may (i) terminate the 
Lease and/or (ii) effectuate a Transfer which causes a Recapture Event if any of the following events 
occur and continue to exist after providing the Lessee and Investor with at least thirty (30) days advance 
notice and a reasonable opportunity to cure, provided that if Lessee or the Investor have promptly 
commenced to cure within such 30-day period and diligently prosecute such cure to completion within 
sixty (60) days following such notice, then the foregoing restrictions of this Section shall remain in force 
(such events, the "Non-Disturbance Exceptions"): 

(i) Failure to comply with Affordability Requirements set forth in the Restrictive Covenants or in 
the City Loan Agreement and all related covenants such as lease requirements, 
monitoring and income reports, annual income re-evaluation, etc.; 

(ii) Failure to comply with the City's Minimum Property Standards; 

(iii) Failure to comply with Applicable Laws (including, without limitation, those set forth in Appendix 
1 of City Loan Agreement); 

(iv) Failure to maintain insurance (Appendix 2 of City Loan Agreement) or to apply condemnation 
proceeds or insurance proceeds as required by the Loan Agreement. Failure to pay deductible 
on insurance claims; 

(v) Failure to pay taxes; 

(vi) Failure to comply with other reporting requirements of the Lease as incorporated from the City 
Loan Agreement; 

(vii) Breach of distribution covenants in City Loan Agreement or the Lease; and/or 

(viii) Except as allowed by the City Loan Agreement or hereunder, assignment of interests in Lease, 
Owner or Lessee without City consent. 

Notwithstanding the foregoing, to the extent that compliance with the Non-Disturbance Exceptions 
requires the payment of money, the Lessee shall not be deemed in default of the Non-Disturbance 
Exceptions if 100% of net operating income from operating the Building is applied towards 
satisfying such monetary obligations, it being agreed that the Lessee's failure to generate sufficient 
revenue to pay all rent and expenses under the Lease shall not be grounds for termination of the 
Lease during the Recapture Period. Notwithstanding the foregoing, this exception shall not apply 
to the failure to pay taxes and insurance and or pay costs necessary for maintenance of the property 
condition as set forth in items (ii), (iv) and (v) above. 
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(a) Prior to commencing efforts to effectuate a Transfer during the Recapture Period, Lender, 
Owner or Transferee, as the case may be, shall provide written notice to Investor of its intention to effectuate 
a Transfer. Neither Lender, Owner nor Transferee shall effectuate such Transfer unless Lender, Owner or 
Transferee, as the case may be, shall have received, within thirty (30) business days after such notice to 
Investor, either (i) the consent of Investor to such Transfer, which consent shall be given if the Transfer 
does not cause a Recapture Event; or (ii) an opinion of Investor's counsel that (a) such Transfer, in and of 
itself, will not cause a Recapture Event and (b) in the case of the appointment of a receiver for Owner or 
the Property, that the restrictions on permitting any Transfer to a Disqualified Transferee will be binding in 
such receiver. Any attempted Transfer in violation of this Section 4(b) shall be void ab initio. 

(b) After the expiration of the Recapture Period, any limitations on Lender's or City's right to 
effectuate a Transfer, exercise remedies or terminate the Lease under this Section 4 will expire and be of 
no force and effect. Prior to commencing any action to effect a termination of the Lease upon a default by 
Lessee thereunder, Lender shall first give the Investor the written notice and opportunity to cure required 
by Section 6 hereof. 

( c) Subject to the limitations contained herein, Investor shall have the right to collect the Asset 
Management Fee, the Priority Return, the annual tax equivalency payment and tax credit adjustment 
payments (in such capacity, together with its successors and assigns, the "Lessee's Managing Member") 
and/or any guarantor of such obligations to Investor; provided that any payment or collection from Lessee 
(but not Lessee's Managing Member or any guarantor) shall be prohibited when there is a monetary default 
under the Lease, and provided further that the payment of such sums do not violate the Distribution 
Covenants of the City Loan Agreement or the Lease. However, if, at any time during the Recapture Period, 
Lessee is in default of its obligations to pay (i) rent, (ii) additional rent or (iii) any other amounts due under 
the Lease (collectively, the "Amounts Due"), then no distributions of cash flow may be made to any member 
of Lessee under Lessee's Company Agreement and Lessee shall pay to Owner or Transferee, as 
applicable, all amounts of cash flow available from any source after the payment of reasonable and 
necessary operating expenses. Such amounts paid will be applied to Lessee's obligations to pay Amounts 
Due with any unsatisfied obligations accruing until Lessee has cash flow available to pay all such Amounts 
Due. 

( d) No event of default under the Mortgage Loan Documents or any replacement documents 
with any Transferee will result from the exercise of the "Put Option" as described in the Lessee's Company 
Agreement. The removal and/or replacement of Lessee's managing member for cause in accordance with 
its Lessee's Company Agreement shall not require the consent of the Lender or City, shall not constitute a 
default under the City Loan or the Mortgage Loan or accelerate the maturity of the City Loan or the Mortgage 
Loan. The consent of the Lender and City shall be required for the appointment of a new managing 
member, but if the Investor exercises its right to remove the Lessee's managing member for cause, Lender 
and City will not unreasonably withhold their consent to the substitute managing member; provided 
however, the consent of the Lender and City shall not be required if the substitute managing member is an 
affiliate of the Investor. The substitute managing member shall assume all of the rights and obligations of 
the removed managing member. 

( e) After a Transfer, if Owner has not yet received approval by the National Park Service of 
Part 3 of the Historic Preservation Certification Application - Request for Certification of Completed Work, 
then Lender and/or Transferee agree to take all commercially reasonable actions requested by Lessee and 
Investor to obtain such approval (at the sole expense of Lessee or Investor), including, without limitation, 
the execution of the Part 3 application (provided that the application exposes the Transferee to no liability) 
and providing access to the Property for inspection by the Investor, its consultants, the National Parks 
Service, and any similar state agency. 

(f) During the Recapture Period without the prior written consent of Investor, neither Lender, 
Owner nor any Transferee shall take any action, authorize or consent to any action or otherwise permit any 
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physical alterations to Property that might reasonably impact the status of the Building as a certified historic 
structure or that violate or conflict with the Part 2 approval provided that the Property complies with the 
City's Minimum Property Standards. Such alterations include, but are not limited to (a) alteration of the 
fac;:ade of the Building including the alteration, repair or replacement of window and door elements, 
(b) construction of a new building addition which overshadows the historic structure, or (c) the demolition 
or destruction of any portion of the Building. The provisions of this Agreement are binding on Lender and 
City shall also be binding on any Transferee. 

5. Attornment. 

(a) Lessee shall attorn to any Transferee, including Lender if Lender becomes a Transferee, 
as the landlord under the Lease, provided such Transfer complies with the provisions of this Agreement. 
Said attornment is subject to the limitation of Transferee's obligations set forth in Section 5(b) below and 
shall be effective and self-operative without the execution of any further instruments upon Transferee 
succeeding to the interest of the landlord under the Lease. Within ten (10) days after receipt of a written 
request therefor from a Transferee, Lessee agrees to provide such Transferee with a written confirmation 
of its attornment and any other matter set forth in this Agreement. 

(b) Upon a Transfer of the Property to a Transferee, which Transfer complies with the 
provisions of this Agreement, the Lease will be recognized as a direct lease from Transferee to Lessee 
upon such Transfer for the balance of the term thereof. In the event that the Lease is recognized as a direct 
lease from a Transferee as aforesaid, then the liability of a Transferee under the Lease shall exist only so 
long as such Transferee is the owner of the Property, and such liability shall not continue or survive with 
respect to claims accruing after further transfer of ownership. A Transferee shall not be: (i) liable for any 
act or omission of any prior landlord (including Owner), (ii) subject to any offsets or counterclaims which 
Lessee may have against a prior landlord (including Owner) or liable for any tenant concessions, buildout 
allowances or other sums due to Lessee under the Lease which first arose prior to the Transfer, (iii) bound 
by any prepayment of Base Rent which Lessee may have made in excess of the amounts then due for the 
next succeeding month, unless specifically approved in writing by Lender and City, or be liable or 
responsible for any security deposit or other sums which Lessee may have paid under the Lease unless 
such deposit or other sums have been physically delivered to Transferee, (iv) bound by any notices given 
by Lessee to Owner of which it did not also receive notice, (v) required after a fire, casualty or 
condemnation of the Property to repair or rebuild the same to the extent that such repair or rebuilding 
requires funds in excess of the insurance or condemnation proceeds specifically allocable to the Property 
and arising out of such fire, casualty or condemnation which have actually been received by a Transferee, 
and then only to the extent required by the terms of the Lease, (vi) bound by any modification to the Lease 
made without Lender's and City's consent, or (vii) required to undertake or complete any of Landlord's 
Work. 

6. Notice and Cure Rights. 

(a) Lessee and Owner each agrees, simultaneously with the giving of any notice under the 
Lease, to give a duplicate copy thereof to Lender and City. Should either Owner or Lessee default in 
respect of any of the provisions of the Lease, Lender and City shall have the rig ht, but not the obligation, to 
cure such default, and either Lessee or Owner, as the case may be, shall accept performance by or on 
behalf of Lender or City as though, and with the same effect as if, it had been done or performed by the 
defaulting party. Lender and City will have thirty (30) days after the service of such notice upon it within 
which to cure the default specified in such notice, or cause it to be cured. 

(b) Lender, City and Owner each agrees, simultaneously with the giving of any notice with 
respect to the Mortgage Loan or the City Loan, to give a duplicate copy thereof to Lessee and to Investor. 
Should (i) Owner default in respect of any of the provisions of the Mortgage Loan or if there is a default 
under the City Loan or (ii) Owner or Lessee default in respect of any of the provisions of the Lease, Investor 
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shall have the right, but not the obligation, to cure such default or cause it to be cured, and Lender, City 
and Owner, as the case may be, shall accept performance by or on behalf of Investor as though, and with 
the same effect as if it had been done or performed by Owner or Lessee, as the case may be. Lessee and 
Investor each will have thirty (30) days (co-terminously) after the service of such notice upon it within which 
to cure or cause to be cured the default specified in such notice, or cause it to be cured. 

7. Miscellaneous. 

(a) This Agreement shall inure to the benefit of, and be binding upon, the parties hereto, their 
successors and assigns (including all Transferees); provided, however, that in the event of the assignment 
or transfer of the interest of a Transferee, all obligations and liabilities of such Transferee under this 
Agreement shall terminate, and thereupon all such obligations and liabilities shall be the responsibility of 
the party to whom the Transferee's interest is assigned or transferred; and provided further that the interest 
of Lessee under this Agreement may not be assigned or transferred except to the extent the assignment of 
Lessee's interest in the Lease is permitted hereunder. 

(b) This Agreement is the whole and only agreement among the parties hereto with regard to 
the subordination of the Lease to the lien or charge of the Mortgage and the Restrictive Covenants, and 
shall supersede all other subjection or subordination agreements, including, but not limited to, those 
provisions, if any, contained in the Lease that provide for the subjection or subordination of said Lease to a 
deed of trust or to a mortgage or mortgages, or other similar mortgage loan documents to the extent 
inconsistent with this Agreement. This Agreement may not be modified in any manner or terminated except 
by an instrument in writing executed by the parties hereto. 

(c) This Agreement shall be governed by, construed, applied and enforced in accordance with 
the laws of the State where the Property is located. The invalidity, legality or enforceability of any provision 
of this Agreement shall not affect or impair the validity, legality or enforceability of the remainder of this 
Agreement, and to this end, the provisions of this Agreement are declared to be severable. 

(d) In the event any legal action or proceeding is commenced to interpret or enforce the terms 
of, or obligations arising out of, this Agreement, or to recover damages for the breach thereof, the party or 
parties prevailing in any such action or proceeding shall be entitled to recover from the non-prevailing party 
or parties all reasonable attorneys' fees, costs and expenses incurred by the prevailing party or parties. 

( e) The Lease may not be modified or amended without the consent of Lender and City. 

(f) Any notices required hereunder will be in writing and will be either given by U.S. registered 
or certified mail, return receipt requested, with postage prepaid (except in the event of a postal disruption, 
by strike or otherwise, in the United States), or sent by personal delivery by a nationally recognized courier 
service for next day delivery. The current addresses and telecopy numbers of the parties to which any 
notice provided for herein shall be sent, are as follows: 

If to Owner: 

St. Elizabeth Place LP 
4300 Lyons Avenue, Suite 300 
Houston, Texas 77020 
Attention: Kathy Flanagan Payton 

St. Elizabeth Place 
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If to Lessee: 

St. Elizabeth Place Master Tenant LLC 
4300 Lyons Avenue, Suite 300 
Houston, Texas 77020 
Attention: Kathy Flanagan Payton 

With a copy to: 
Coats Rose P.C. 
9 Greenway Plaza, Suite 1000 
Houston, Texas 77046 
Attention: Barry Palmer 

If to Investor: 

Foss Mid-Cap Historic Fund Ill, LLC 
c/o Foss and Company, Inc. 
832 Sansome Street, Second Floor 
San Francisco, CA 94111 
Attn: Asset Management 

With a copy to: 
Winthrop & Weinstine, P.A. 
225 South Sixth Street, Suite 3500 
Minneapolis, MN 55402 
Attention: Kevin McLain 
Email: kmclain@winthrop.com 

lfto City: 

City of Houston 
c/o Department of Housing and Community Development 
2100 Travis Street, 9th Floor 
Houston, TX 77002 
Attention: Assistant Director, Multifamily 

With copy to: 

City of Houston Legal Department 
900 Bagby, 4th Floor 
Houston, TX 77002 
Attention: City Attorney 

If to Lender: 

Fifth Ward Community Redevelopment Corporation 
4300 Lyons Avenue, Suite 300 
Houston, Texas 77020 
Attention: President 

Any party may designate another addressee (and/or change its address or telecopy number) for 
notices hereunder by a notice given pursuant to this Section 7(f). Notices delivered personally will be 
effective upon delivery to an authorized representative of the party at the designated address; notices sent 
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by mail in accordance with the above paragraph will be effective upon execution by the addressee of the 
return receipt requested. 

(g) This Agreement may be executed in several counterparts and all so executed shall 
constitute one agreement binding on all parties hereto, notwithstanding that all the parties have not signed 
the original or the same counterpart. 

[The remainder of this page has been left blank intentionally.] 

9 

St. Elizabeth Place 



SIGNATURE PAGE TO 

AMENDED AND RESTATED 
SUBORDINATION, NONDISTURBANCE ANO ATTORNMENT AGREEMENT 

IN WITNESS WHEREOF, the parties have hereunto set their signatures and seals to this 
Subordination, Non-Disturbance and Attornment Agreement as of the date first above written. 

OWNER: 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

ST. ELIZABETH PLACE LP, a Texas limited partnership 

By: St. Elizabeth Place GP LLC 
Its: General Partner 

By: St. Elizabeth 
its Mana 
By: ~--,.-<~l-~liZ~.L....----

By: Cloudbreak Deva opment, LLC, 
Its Manager 
By: 

Thomas R. Cantwell, Jr., Manager 

In said county and state, on this ~2> day of :Jll\Q.. , 2022, before me personally 
appeared Kathy Flanagan Payton, Manager of St. Elizabeth 2020 Investments, LLC, manager of St. 
Elizabeth Place GP LLC, the general partner of St. Elizabeth Place LP, as aforesaid, and acknowledged 
the foregoing Instrument to be his/her free act and deed and the. free a~t and eed of said limited liability 
companies and limited partnership. _nn 1 , _ • , _-J).,. ,. -

~VGJ,LYU,.Ji IU,{~ 
/if~'v'.~ii.~;;;°' DEVAUNTE CORMIER Notary Public, State of Texas 

\~-*-.;.} My Notary ID# 132304647 l)e_}J au,r\j'€. CCQ5<\tee 
·•!t.(~r:.~~·· Expires January a, 2024 

STATE OF TEXAS 

COUNTY OF 

§ 
§ 
§ 

Printed Name of Notary • I 
My commission expires: I/ e I d 't 

In said county and state, on this _ day of _______ , 2022, before me personally 
appeared Thomas R. Cantwell, Jr,, Manager of Cloudbreak Development, LLC, manager of St. Elizabeth 
Place GP LLC, the general partner of St. Elizabeth Place LP, as aforesaid, and acknowledged the foregoing 
instrument to be his/her free act and deed and the free act and deed of said limited liability companies and 
limited partnership. 

Notary Public, State of __ _ 

Printed Name of Notary 
My commission expires: __ _ 
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SIGNATURE PAGE TO 

AMENDED AND RESTATED 
SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT 

IN WITNESS WHEREOF, the parties have hereunto set their signatures and seals to this 
Subordination, Non-Disturbance and Attornment Agreement as of the date first above written. 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

ST. ELIZABETH PLACE LP. a Texas limited partnership 

By; St. Elizabeth Place GP LLC 
Its: General Pat1ner 

By: St. Elizabeth 2020 Investments, LLC, 
its Manager 

By: -----------
Kathy Flanagan Payton, Manager 

In said county and state, on this _ day of _______ , 2022, before me personally 
appeared Kathy Flanagan Payton, Manager of St. Elizabeth 2020 Investments, LLC, manager or St. 
Elizabeth Place GP LLC, the general partner of St. Elizabeth Place LP, as aforesaid, and acknowledged 
the foregoing Instrument to be his/her free act and deed and the free act and deed of said limited llablllly 
companies and limited partnership. 

STATE OF TEXAS 

COUNTY OF Hutt tS 

§ 
§ 
§ 

Notary Public, State of Texas 

Printed Name of Notary 
My commission expires:. __ _ 

In said county and state, on this J:1 day of L- • 2022, before me personally 
appeared Thomas R. Cantwell, Jr .. Manager of Cloudbrea Development, LLC, manager of St. Elizabeth 
Place GP LLC, the general partner of St. Elizabeth Place LP, aforesaid, and acknowledged the foregoing 
Instrument to be his/her free act and deed and the free act nd deed of said limited liability companies and 
limited partnership. 

,,, .. ,,, z 
$'~'!.r,4;..-,,,, ULMA SELENE ESPINOZA 
;?f~'\,ENolary Publlc, Stale of r,xu 
~'Jr:;f.,~--~? Comm. Explrea 01·1~2024 

,,,,,Jr.111'' Notary ID 132315 I 113 

SI. Elfzabelh Place 
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SIGNATURE PAGE TO 

AMENDED AND RESTATED 
SUBORDINATION, NONOISTURBANCE AND ATTORNMENT AGREEMENT 

INVESTOR: 

STATE o~ l i n ,., § 
.-.-- § 

COUNTY 0~ 1£wi.bW 

FOSS MID-CAP HISTORIC FUND Ill, LLC, a Delaware 
limited liability company 

By: 

On S, .. 't' .,J_ , 2022 before me personally appeared George M. Barry, the t.~ 
Foss Mid-Cap Manager¥, LLC, a Delaware limited liability company, the Manager 
FUND Ill, LLC, a Delaware limited liability company, on behalf of such compan . "i:::...) 

.. 

N,SMITH 
Notary Publlt ·. C1illornl1 

Sin Francisco County 
Comml11lon I/ lll0ll5 -

My CDll\11\, Eipfre< ~UI 3, 202"' 
Notary blic 

My Commission Expires:¥ ;UJ,!J_t 



SIGNATURE PAGE TO 

AMENDED AND RESTATED 
SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT 

LENDER: 

STATE OF TEXAS 

COUNTY OF HARRIS § 

§ 
§ 

FIFTH WARD COMMUNITY REDEVELOPMENT 
CORPORATION, 

:;~c~ 
Name: Charles Turner 
Title: Chairman 

. The foregoing instrument was acknowledged before me on the ol3 day of 
]uRQ. , 2022, by Charles Turner, Chairman of FIFTH WARD COMMUNITY 

REDEVELOPMENT CORPORATION, a Texas nonprofit corporation. 

/&UWAd-f ~ 

SI. Elizabeth Place 

DEVAUNTE CORMIER 
My Notary ID# 132304647 

Expires January 8, 2024 
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Printed Name of Notary / --n l 
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SIGNATURE PAGE TO 

AMENDED AND RESTATED 
SUBORDINATION, NONOISTURBANCE AND ATTORNMENT AGREEMENT 

Pat J. Daniel 
.+,,teril 11 .City Secretary 

APPROVED: 

Ke~h Bynam, IAhria;i !Tutor 
Housing and Community Development 
Department 

APPROVED AS TO FORM: 

Senior ~ sistant C~ At 
LD# o~'IU~ zgqa,:z 

STATE OF TEXAS 

COUNTY OF HARRIS § 

§ 
§ 

CITY OF HOUSTON, TEXAS 

s~~ay~• 

Chris Brown, City Controller ~ lii/1-'?U..tWclU<_ 

COUNTERSIGNATURE DATE: 

The foregoing instrument was acknowledged before me on the -20_ ~"-aay of -=r\J:N E , 2022, by Sylvester Turner, Mayor of the CITY OF HOUSTON, State of Texas. 

St. Eliz.abelh Place 

e TROY D, LEMON 
Notary Put>llc, state or Te~as 

MY comm, exp, 12/15/2024 
Notary ID 1051691•6 
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Exhibit A 

LEGAL DESCRIPTION 

UNRESTRICTED RESERVE "A", BLOCK 1 SAINT ELIZABETH PLACE, ACCORDING 
TO THE MAP OR PLAT THEREOF RECORDED IN FILM CODE NO. 693272 OF THE MAP 
RECORDS OF HARRIS COUNTY, TEXAS, SITUATED IN TI-IE HAIUUS AND WILSON 
SURVEY, ABSTRACT NO. 32 OF HARIUS COUNTY, TEXAS. 

Also described as: 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,812 SQUARE FEET), 
BEING OUT OF AND A PART OF UNRESTRICTED RESERVE "A", BLOCK 1, SAINT 
ELIZABETH PLACE, A SUBDIVISION IN HARIUS COUNTY, TEXAS ACCORDING TO 
THE MAP OR PLAT THEREOF RECORDED IN FILM CODE NO. 693272 OF TIIE MAP 
RECORDS OF HARIUS COUNTY, TEXAS, SAID 2.2455 ACRE TRACT OF LAND BEING 
THAT CERTAIN CALLED 2.2455 ACRE TRACT OF LAND AS CONVEYED TO ST. 
ELIZABETH PLACE, LP BY INSTRUMENT RECOIU)ED IN HARRIS COUNTY CLERK 
FILE NO RP-2020-363055 OF THE OFFICIAL PUBLIC RECORDS OF IIARRIS COUNTY, 
TEXAS, SAID 2.2455 ACRE TRACT OF LAND BEING MORE PARTICULARI,Y 
DESCRIBED BY METES AND BOUNDS AS FOLLOWS: (BEARING BASIS: FILM CODE 
NO. 693272 OF THE MAP RECORDS OF HARIUS COUNTY, TEXAS) 

BEGINNING at a'/" iron rod found at the intersection of the south right-of-way line of Lyons 
Avenue, (60 Foot Right-of-Way, Formerly known as 29th Street), with the west right-of-way line 
Yates Street, same being the northeast corner of said Unrestricted Reserve "A", same being the 
northeast corner and POINT OF BEGINNING of the herein described tract; 

Thence, S 02° 11' 25" E, along with the west right-of-way line of Yates Street, same being the 
common line of said Unrestricted Reserve "A", a distance of 391.25 feet to a capped, (Precision 
Surveyors), iron rod set for the southeast corner of the herein described tract; 

Thence, S 87° 34' 37" W, across said Unrestricted Reserve "A", a distance of 250.00 feet to a 
capped, (Precision Surveyors), iron rod set on the east right-of-way line of St. Elizabeth Street, 
same being the common line of said Unrestricted Reserve "A", for the southeast corner of the 
herein described tract; 

Thence, N 02° 11' 25" W, along the east right-of-way line of St. Elizabeth Street, same being the 
common line of said Unrestricted Reserve "A", a distance of 391.25 feet to a capped iron rod found 
at the intersection of the south right-of-way line of Lyons A venue with the cast right-of-way line 
of St. Elizabeth Street, same being the northwest corner of said Unrestricted Reserve "A", same 
being the northwest corner of the herein described tract; 

Thence, N 87° 34' 37" E, along the south right-of-way line of Lyons Avenue, same being the 
common line of said Unrestricted Reserve "A", a distance of 250.00 feet to the POINT OF 
BEGINNING containing 2.2455 acres or 97,812 square feet of land, more or less. 
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FIRST AMENDMENT TO 
RESTRICTIVE COVENANTS 

THIS FIRST AMENDMENT TO RESTRICTIVE COVENANTS (this "Amendment") is made and 
entered into effective as of _____ , 2022 is made by ST. ELIZABETH PLACE LP, a Texas limited 
partnership ("Owner"); and is joined by FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, 
a Texas nonprofit corporation ("Lender"); THE CITY OF HOUSTON (together with any permitted 
successors or assigns, the "City"); GERSHMAN INVESTMENT CORP., an Arkansas corporation ("Senior 
Lender"); and ST. ELIZABETH PLACE MASTER TENANT LLC, a Texas limited liability company 
("Lessee") to evidence their consent to this Amendment. 

RECITALS 

WHEREAS, the Owner has entered into that one certain Restrictive Covenants ("Agreement") 
dated effective August 7, 2020 recorded of record under Clerk's File No. RP 2020-363056 in the Real 
Property Records of Harris County which affects the real property described in Exhibit A attached hereto 
("Property"). 

WHEREAS, the parties now desire to amend certain provisions of the Agreement as herein set 
forth. 

NOW, THEREFORE, in consideration of the forgoing, of and of other good and valuable 
consideration, the receipt and sufficiency of which hereby are acknowledged, the Owner agrees to amend 
the Agreement as follows: 

1. Definitional Changes. References to the following terms in the Agreement are amended 
to have the following meanings: 

a. "City Loan" shall mean (i) that certain loan by the City to Lender in the amount of Fourteen 
Million Eight Hundred Seventy Four Thousand Six Hundred Twenty Two and No/100 
Dollars ($14,874,622.00); and (ii) that certain loan by the City to Lender in the amount of 
One Million Five Hundred Seventy Seven Thousand Seven Hundred Forty Four and 40/100 
Dollars ($1,577,744.40); the proceeds of which will be utilized to make the Owner Loan 
(as defined below) to Owner for the acquisition and rehabilitation of the Property; 

b. "City Loan Agreement" shall mean the Amended and Restated Loan Agreement between 
the City, Lender and Borrower; 

c. "Owner Loan" shall mean (i) that certain loan by the Lender to Owner in the amount of 
Fourteen Million Eight Hundred Seventy Four Thousand Six Hundred Twenty Two and 
No/100 Dollars ($14,874,622.00); and (ii) that certain loan by the Lender to Owner in the 
amount of One Million Five Hundred Seventy Seven Thousand Seven Hundred Forty Four 
and 40/100 Dollars ($1,577,744.40); the proceeds of which will be utilized by Owner for the 
acquisition and rehabilitation of the Property; 

2. Consent. City, Lender, Senior Lender, and Lessee hereby consent to this Amendment and 
agree that the Property and the Master Lease dated August 30, 2021 between Owner and Lessee with 
respect to the Property shall be subject to the Agreement as amended hereby. 
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3. Full Force and Effect. Except as modified by this Amendment, all terms and conditions of 
the Agreement shall remain in full force and effect, and the parties hereto shall be bound thereby. The 
Agreement and this Amendment shall be construed as one instrument. 

4. Authority. Each party represents and warrants that it has due power and lawful authority 
to execute and deliver this Amendment and to perform its obligations under the Agreement; and the 
Agreement contains the valid, binding and enforceable obligations of each such party. 

5. Binding Effect. This Amendment shall be binding upon the parties hereto and their 
respective successors and assigns. 

(SIGNATURE PAGES TO FOLLOW) 
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SIGNATURE PAGE TO 

FIRST AMENDMENT TO 
RESTRJCTIVE COVENANTS 

IN WITNESS WHEREOF, 1he parties have hereunto set their signatures and seals to this 
Amendment as of the date first above written. 

SENIOR LENDER: 

STATE OF Missouri 

COUNTY OF St. Louis 

§ 
§ 
§ 
§ 

GERSHMAN INVESTMENT CORP., an Arkahsas 
corporation 

By r!!!J>--P 
Name: Amy Michel 

Title: Vice President 

SUBSCRIBED AND SWORN TO BEFORE ME on this ~ day of~ 2022 by Amy Michel , the 
Vice President of GERSHMAN INVESTMENT CORP., an Arkansas corporation, on behalf of such corporation. 

St. E/fubalh Place 

--==-A11S01':rMIQ'lQl0R 
Notary Public - Notary Seal 

State of Missouri 
Commissioned for SI. Louls County 

My Commission Explros: March 02, 2025 
f.Qm,nlE!lon Number: 21432711 
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(lJMIY\ i (0/1,IJYkv 
Notary Public, State of~;, 



SIGNATURE PAGE TO 

FIRST AMENDMENT TO 
RESTRICTIVE COVENANTS 

OWNER: 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

ST. ELIZABETH PLACE LP, a Texas limitecJ 
partnership 

By: St. Elizabeth Place GP LLC 
Its: General Partner 

By: St. Elizabeth 2 2 
Its Man e 

By 

By: Cloudbreak Deve opment, LLC, 
its Manager 
By: -----------

Thomas R. Cantwell, Jr., Manager 

In said county and state, on this d3 day of J:tf\Q. , 2022, before me personally 
appeared Kathy Flanagan Payton, Manager of St. Elizabeth 2020 Investments, LLC, manager of St. 
Elizabeth Place GP LLC, the general partner of St. Elizabeth Place LP, as aforesaid, and acknowledged 
the foregoing instrument to be his/her free act and deed and the free act and deed of said limited liability 
companies and limited partnership. ,/'IA 1 "J . . /"\ 

lJOt: va,t.c.,rv Uk.,• 

DEVAUNTE CORMIER 
My Notary ID# 132304647 

Expires January 8, 2024 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

~ot~rY Public, St;tle of T~xas 
~VdU.f\ . Lt>~\ee, 

Printed Name of Notary 
My commission expires: \ /SJ ct~ 

In said county and state, on this _ day of _ ______ , 2022, before me personally 
appeared Thomas R. Cantwell, Jr., Manager of Cloudbreak Development, LLC, manager of St Elizabeth 
Place GP LLC, the general partner of St. Elizabeth Place LP, as aforesaid, and acknowledged the foregoing 
instrument to be his/her free act and deed and the free act and deed of said limited liability companies and 
limited partnership. 

Notary Public, State of __ _ 

Printed Name of Notary 
My commission expires: __ _ 
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OWNER: 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

SIGNATURE PAGE TO 

FIRST AMENDMENT TO 
RESTRICTIVE COVENANTS 

ST. ELIZABETH PLACE LP 1 a Texas limited 
partnership 

By: St. Elizabeth Place GP LLC 
Its: General Partner 

By: St. Elizabeth 2020 Investments, LLC, 
Its Mahager 
By: -----------

Kathy Flanagan Payton, Manager 

By: Cl.9-Y · reak D velopment, LLC, 
i~ Ma ager 

By: --1.~_.L+.~-6.-~-t---.---

In said county and state, on this _ day of _ _ _ ___ _. 2022, before me personally 
appeared Kathy Flanagan Payton, Manager of St. Elizabeth 2020 Investments, LLC, manager of St. 
Elizabeth Place GP LLC, the general partner of St. Elizabeth Place LP, as aforesaid, and acknowledged 
the foregoing instrument to be his/her free act and deed and the free act and deed of said limited liability 
companies and limited partnership. 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

Notary Public, State of Texas 

Printed Name of Notary 
My commission expires: __ _ 

In said county and state, on this~ day of J:iJ t\ !U , 2022, before me personally 
appeared Thomas R. Cantwell, Jr., Manager of Cloudbreak Development1 LLC, manager of St. Elizabeth 
Place GP LLC, the general partner of St. Elizabeth Place LP, a teresaid, and acknowledged the foregoing 
instrument to be his/her free act and deed and the free a9!,a El de\ d of said limited liabillty companies and 
limited partnership. / ~ 

,f,-,i-,,.Jil,r- ---.....-.:;,----::. 

~~~t11
,,,,. ZULMA SELENE ESPINOZA 

[f(:..A.:1'§Notory Publlc, State of le11H 
~11~-~~ Comm. E11plrea 01-16-2024 

:,. ; ("" · · ~~S" ,,,,,ftt111''' Notary ID 132315153 

St. Elizabeth Placo 

o. fy · bile, State of _ ....,._........., 

4 



LENDER: 

SIGNATURE PAGE TO 

FIRST AMENDMENT TO 
RESTRICTIVE COVENANTS 

FIFTH WARD COMMUNITY REDEVELOPMENT 
CORPORATION, ::.•~ii~ 
Name: Charles Turner 
Title: Chairman 

STATE OF TEXAS 

COUNTY OF HARRIS 

§ 
§ 
§ 

The foregoing instrument was acknowledged before me on the ~ day of 
Iu.n.J!. . 2022, by Charles Turner, Chairman of FIFTH WARD COMMUNITY 

REDEVELOPMENT CORPORATION, a Texas nonprofit corporation. 

St. Elizabeth Place 

DEVAUNTE CORMIER 
My Notary ID# 132304647 

Expires January 8, 2024 
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£>eUa.tudr/ {1,fru&j 
tiotaVry Public, Stq(e ofTex~sn 
[e c\ \.lf\\-e, • C,~'r\ K.,V.., 

Printed Name of Notary .,t.l 
My commission expires: V g / ~ 7 



CITY: 

SEALtAy)=ST: 

y/4~,J 
Pat J . Daniel 
.ltih~rilf'"City Secretary 

APPROVED: 

Keith W. Bynam: iui irector 
Housing and Community Development 
Department 

APPROVED AS TO FORM: 

Senior Assistant City Attorn 
LD# ozqe1oo~gooz 

ST ATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

SIGNATURE PAGE TO 

FIRST AMENDMENT TO 
RESTRICTIVE COVENANTS 

I; HOUSTON, TEXAS 

~ .:d~ , 

COUNTERSIGNATURE DATE: 

-::l-ihe foregoing instrument was acknowledged before me on the Jo±!- day of 

v..t-tE'. , 2022, by Sylves

0

teNr Turner, Mayor ~:Y 017~• State of Texas. 

,~v,v~ TROY D. LEM No~¾, ~ of Texas 
.i'l Notary Public, State of Texas ~., j) LJ:Jn,J 

• My Comm, Exp. 1211512024 Printed Nan-le of Notary 
~ Notaty lb 1051691·6 

.. ~MP'l- ~ ..-¥1W-IIJWtl.,-~ My commission expires: /Z:....- /l-_ lllZ.'f --

6 

St. Elizabeth Place 



LESSEE: 

STATE OF TEXAS 

COUNTY OF HARRIS 

SIGNATURE PAGE TO 

FIRST AMENDMENT TO 
RESTRICTIVE COVENANTS 

) 

ST. ELIZABETH PLACE MASTER TENANT LLC, 
a Texas limited liability company 

By: St. Elizabeth Place MT MM LLC, 
a Texas limited liability company, 
Its Manager 

) SS. 

) 

In said oounty and state, on this Q3 day of :fuJ\.JL . 2022, before me personally 
appeared Kathy Flanagan Payton, Manager of SI. Elizabeth 2020 Investments LLC, the Manager of St. 
Elizabeth Place MT MM LLC, the Manager of St. Ellzabeth Place Master Tenant LLC, as aforesaid, and 
ecl<nowledged the foregoing Instrument to be his/her free act and deed and the free act and deed of said 
Umited liability companies. 

' 

SI. Elizabeth Place 

etlttt.udu· Cu~~ 
Notary Publlc, State of Texas 

veYaW"'\i-e' eo<c.m\"t.e 
Printed Name of Notary 
My commisslon expires: \/ B / ~~ 



TRACT 1: 

Exhibit A 

LEGAL DESCRIPTION 

A TRACT OR PARCEL OF LAND CONTAINING 0.3884 ACRES, (16,917 SQUARE FEET), BEING OUT 
OF AND A PART OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION S'TUATED 
IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, SAID 0.3884 
ACRE TRACT OF LAND BEING OUT OF AND A PART OF THAT CERTAIN CALLED 2.634 ACRE TRACT 
OF LAND AS CONVEYED TO 4514 LYONS, LLC BY INSTRUMENT RECORD'ED IN HARRIS COUNTY 
CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS, 
SAID 0.3884 ACRE TRACT OF LAND BE!NG MORE PARTICULARLY DESCRIB.ED BY METES AND 
BOUNDS AS FOLLOWS; (BEARING BASIS: HARRIS COUNTY CLERK FILE NO RP-2016-144199 OF 
THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS) 

COMMENCING at a ½ " iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 Foot Right-of-Way, Formerly known as 29" Street), with the west right-of- way line Yates Street, (60 
Foot Right-of-Way, Formerly known as House Street), same being the northeast corner of said 2.634 Acre 
Tract, same being the northeast corner of that certain called 2.2455 acre tract of land being the remainder 
of said 2.634 Acre Tract; 

Thence, S 00 degrees, 08'· 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said 2.2455 Acre Tract, a distance 
of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the 
southeast corner of said 2.2455 Acre Tract, same being the northeast corner and POINT OF BEGINNING 
of the herein described tract; 

Thence, S 00 degrees, 08' 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said Block 121, a distance of 67.67 
feet to a capped, (Landtech), iron rod found for the intersection of the west right-of-way line of Yates Street 
with the north right-of-way line of Chisum Street, (50 Foot Right-of-Way, Formerly known as Division 
Avenue), same being the southeast corner of said Block 121, same being the southeast comer of the herein 
described tract; 

Thence, N 89 degrees, 56' 01" W, along the north right-of-way line of Chisum Street, same being the south 
line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to 
a capped, (Landtech), i(on rod found for the intersection of the east right-of-way line of St. Elizabeth Street 
with the north right-of-way line of Chisum Street, same being the southwest comer of said Block 121 , same 
being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 01" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 67.67 
feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the southwest 
corner of said 2.2455 Acre Tract, same being the northwest corner of the herein described tract; 

Thence, S 89 degrees, 56' 01" E, across said Block 121, along the common line of said 2.2455 Acre Tract, 
a distance of 250.00 feet to the POINT OF BEGINNING containing 0.3884 acres or 16,917 square feet of 
land, more or less. 
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TRACT 2: 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,812 SQUARE FEET), BEING OUT 
OF AND A PART OF UNRESTRICTED RESERVE "A", BLOCK 1, SAINT ELIZABETH PLACE, A 
SUBDIVISION IN HARRIS COUNTY, TEXAS ACCORDING TO THE MAP OR PLAT THEREOF 
RECORDED IN FILM CODE NO. 693272 OF THE MAP RECORDS OF HARRIS COUNTY, TEXAS, SAID 
2.2455 ACRE TRACT OF LAND BEING THAT CERTAIN CALLED 2.2455 ACRE TRACT OF LAND AS 
CONVEYED TO ST. ELIZABETH PLACE, LP BY INSTRUMENT RECORDED IN HARRIS COUNTY 
CLERK FILE NO RP-2020-363055 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS, 
SAID 2.2455 ACRE TRACT OF LAND BEING MORE PARTICULARLY DESCRIBED BY METES AND 
BOUNDS AS FOLLOWS: (BEARING BASIS: FILM CODE NO. 693272 OF THE MAP RECORDS OF 
HARRIS COUNTY, TEXAS) 

BEGINNING at a'/" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, (60 
Foot Right-of-Way, Formerly known as 29th Street), with the west right-of-way line Yates Street, same 
being the northeast corner of said Unrestricted Reserve "A", same being the northeast corner and POINT 
OF BEGINNING of the herein described tract; 

Thence, S 02° 11' 25" E, along with the west right-of-way line of Yates Street, same being the common line 
of said Unrestricted Reserve "A", a distance of 391.25 feet to a capped, (Precision Surveyors), iron rod set 
for the southeast corner of the herein described tract; 

Thence, S 87° 34' 37" W, across said Unrestricted Reserve "A", a distance of 250.00 feet to a capped, 
(Precision Surveyors), iron rod set on the east right-of-way line of St. Elizabeth Street, same being the 
common line of said Unrestricted Reserve "A", for the southeast corner of the herein described tract; 

Thence, N 02° 11' 25" W, along the east right-of-way line of St. Elizabeth Street, same being the common 
line of said Unrestricted Reserve "A", a distance of 391.25 feet to a capped iron rod found at the intersection 
of the south right-of-way line of Lyons Avenue with the east right-of-way line of St. Elizabeth Street, same 
being the northwest corner of said Unrestricted Reserve "A", same being the northwest corner of the herein 
described tract; 

Thence, N 87° 34' 37" E, along the south right-of-way line of Lyons Avenue, same being the common line 
of said Unrestricted Reserve "A", a distance of 250.00 feet to the POINT OF BEGINNING containing 2.2455 
acres or 97,812 square feet of land, more or less. 
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Subordination Agreement -
Public 

U.S. Department of Housing 
and Urban Development 
Office of Housing 

0MB Approval No. 2502-

0598 
(Exp. 04/30/24) 

Public Reporting Burden for this collection of information is estimated to average 0.5 hours per response, including the time for 
reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing 
the collection of information. Response to this request for information is required in order to receive the benefits to be derived. This 
agency may not collect this information, and you are not required to complete this form unless it displays a currently valid 0MB control 
number. While no assurance of confidentiality is pledged to respondents, HUD generally discloses this data only in response to a 
Freedom of Information Act request. 

Warning: Federal law provides that anyone who knowingly or willfully submits (or causes to submit) a document containing any 
false, fictitious, misleading, or fraudulent statement/certification or entry may be criminally prosecuted and may incur civil 
administrative liability. Penalties upon conviction can include a fine and imprisonment, as provided pursuant to applicable law, which 
includes, but is not limited to, 18 U.S.C. 1001, 1010, 1012; 31 U.S.C. 3729, 3802, 24 C.F.R. Parts 25, 28 and 30, and 2 C.F.R. Parts 
180 and 2424. 

{This form is required with secondary financing funded by a public lender and secured with a lien 
on the Project. Such a secured lien is only permitted pursuant to Program Obligations and must 
be approved in writing by HUD. 

HUD will consider requested changes to this form that are necessary to comply with state or local 
law. All such requests must be accompanied by a substantive explanation prepared by counsel to 
the Subordinate Lender. HU D's written acceptance of any changes for state or local law will result 
in a template Subordination Agreement- Public, for a given jurisdiction and program. Consistent 
with the PRA, permission to use any such HUD-approved template will expires upon 
implementation of the next OMS-approved version of this form. When a new 0MB form is issued, 
public lenders may request HUD consideration of changes to the new form in accordance with the 
level of flexibility the form provides.} 

Project Name: St. Elizabeth Place 
HUD Project No: 114-35821 

THIS SUBORDINATION AGREEMENT ("Agreement") is entered into this 
__ day of JUNE, 2022 by and among (i) GERSHMAN INVESTMENT CORP., an 
Arkansas corporation ("Senior Lender"), (ii) FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, a Texas nonprofit corporation ("Fifth Ward") 
and the CITY OF HOUSTON ("City" and collectively with Fifth Ward, "Subordinate 
Lender"), and (iii) ST. ELIZABETH PLACE LP, a Texas limited partnership 
("Borrower"). 

Recitals 

WHEREAS, Borrower is the owner of that certain 85-unit residential rental 
development known as "St. Elizabeth Place", a private works project ("Project"), 
located at 4514 Lyons Avenue, Houston, Harris County, Texas 77020. Senior Lender 
has made or is making the senior mortgage loan as described on Schedule A hereto 
to Borrower in the original principal amount(s) as shown on Schedule A, evidenced 
by the Note described in Schedule A ("Senior Note"), and secured by, among other 
things, the Security Instrument as described in Schedule A (collectively, "Senior 
Security Instrument"), covering the property described in Exhibit A attached hereto 
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together with all improvements thereon and personal property used relative thereof, 
all as more particularly described in theSenior Security Instrument ("Mortgaged 
Property"). 

2 

WHEREAS, the City has made a $14,874,622.00 loan to Fifth Ward pursuant to 
that certain Loan Agreement (CDBG Transaction) between the Fifth Ward, Borrower and 
the City, the proceeds of which were utilized by Fifth Ward to make a $14,874,622.00 loan 
("First Collateral Loan") to Borrower for the acquisition, rehabilitation and new 
construction of the project located at 4514 Lyons Avenue, Houston, Harris County, Texas 
77020, among other property ("Mortgaged Property") and which First Collateral Loan and 
all documents executed in connection therewith including a second lien deed of trust on 
the Mortgaged Property and a second lien assignments of the architect's contract, 
construction contracts and property management agreement were collaterally assigned to 
the City pursuant to a Collateral Assignment of Note and Liens. 

WHEREAS, the City will be making an additional $1,577,744.40 loan to Fifth Ward 
pursuant to that certain Amended and Restated Loan Agreement (CDBG Transaction) 
between the Fifth Ward, Borrower, and the City, the proceeds of which will be utilized by 
Fifth Ward to make a $1,577,744.40 loan ("Second Collateral Loan" and collectively with 
the First Collateral Loan, the "Subordinate Loan") to Borrower for the acquisition, 
rehabilitation and new construction of the Project and which Second Collateral Loan and 
all documents executed in connection therewith including a third lien deed of trust on the 
Project, among other property and third lien assignments of the architect's contract, 
construction contracts and property management agreement will be collaterally assigned 
to the City pursuant to a certain Collateral Assignment of Note and Liens (which collectively 
with the liens and security interests securing the First Collateral Loan are referred to as a 
"subordinate mortgage lien"). 

WHEREAS, Senior Lender, with the approval of the U.S. Department of Housing 
and Urban Development ("HUD"), has agreed to permit Subordinate Lender to keep the 
Subordinate Loan outstanding and maintain a subordinate mortgage lien against the 
Mortgaged Property subject to all of the conditions contained in this Agreement and in 
accordance with Program Obligations. "Program Obligations" means (1) all applicable 
statutes and any regulations issued by the Secretary pursuant thereto that apply to the 
Project, including all amendments to such statutes and regulations, as they become 
effective, except that changes subject to notice and comment rulemaking shall become 
effective only upon completion of the rulemaking process, and (2) all current requirements 
in HUD handbooks and guides, notices, and mortgagee letters that apply to the Project, 
and all future updates, changes and amendments thereto, as they become effective, 
except that changes subject to notice and comment rulemaking shall become effective 
only upon completion of the rulemaking process, and provided that such future updates, 
changes and amendments shall be applicable to the Project only to the extent that they 
interpret, clarify and implement terms in this Agreement rather than add or delete 
provisions from such document. Handbooks, guides, notices, and mortgagee letters are 
available on HUD's official website: Handbooks, guides, notices, and mortgagee letters 
are available on "HUDCLIPS," at www.hud.gov. 

NOW, THEREFORE, in order to induce Senior Lender to permit Subordinate 
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_) 

Lender to keep outstanding the Subordinate Loan to Borrower and to place a subordinate 
mortgage lien against the Mortgaged Property, and in consideration thereof,Senior Lender, 
Subordinate Lender and Borrower agree as follows: 

1. Definitions. 

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

(a) "Affiliate" is any person or business concern that directly or indirectly 
controls policy of a principal or has the power to do so is an affiliate. Persons and 
business concerns controlled by the same third party are also affiliates. 

(b) "Bankruptcy Proceeding" means any bankruptcy, reorganization, 
insolvency, composition, restructuring, dissolution, liquidation, receivership, 
assignment for the benefit of creditors, or custodianship action or proceeding 
under any federal or state law with respect to Borrower, any guarantor of any of 

the Senior Indebtedness, any of their respective properties, or any of their 
respective partners, members, officers, directors, or shareholders. 

(c) "Borrower" means all entities identified as "Borrower" in the first 
paragraph of this Agreement, together with any successors, heirs, and assigns 
Uointly and severally). Borrower shall include any entity taking title to the 
Mortgaged Property, whether or not such entity assumes the Senior Note, 
provided that the term "Borrower" shall not include Senior Lender in the event 
that Senior Lender may acquire title to the Mortgaged Property. Whenever the 
term "Borrower" is used herein, the same shall be deemed to include the obligor 
of the debt secured by the Senior Security Instrument. 

(d) "Business Day" means any day other than Saturday, Sunday or any 
other day on which Senior Lender or HUD is not open for business. 

(e) "Covenant Event of Default" is defined in the Senior Security 
Instrument. 

(f) "Entity" means an estate, trust, partnership, corporation, limited liability 
company, limited liability partnership, governmental department or agency or any 
other entity which has the legal capacity to own property. 

(g) "Monetary Event of Default" is defined in the Senior Security 
instrument. 

(h) "Non-Project Sources" means any funds that are not derived from 
Project Sources. 

(i) "Project Sources" means the Mortgaged Property (as defined in the 
Senior Security Instrument), any proceeds of the Senior -Indebtedness, and any 
reserve or deposit made with Senior Lender or any other party as required by 
HUD in connection with the Senior Indebtedness. 

(j) "Senior Indebtedness" means all present and future indebtedness, 
obligations, and liabilities of Borrower to Senior Lender under or in connection 
with the Senior Loan Documents. 
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(k) "Senior Lender" means the Entity named as such in the first 
paragraph on page 1 of this Agreement, its successors and assigns. 

(I) "Senior Loan Documents" means the Senior Note, the Senior Security 
Instrument, and the Regulatory Agreement between Borrower and HUD.as such 
documents may be amended from time to time and all other documents at any 
time evidencing, securing, guaranteeing, or otherwise delivered in connection with 
the Senior Indebtedness, as identified in Schedule A. 

(m) "Senior Security Instrument Default" means a "Monetary Event of 
Default" or a "Covenant Event of Default" as defined in the Senior Security 
Instrument. 

(n) "Subordinate Indebtedness" means all present and future 
indebtedness, obligations, and liabilities of Borrower to Subordinate Lender 
under or in connection with the Subordinate Loan or the Subordinate Loan 
Documents. 

(o) "Subordinate Lender" means the Entity named as such in the first 
paragraph on page 1 of this Agreement. 

(p) "Subordinate Loan Documents" means the Subordinate Note, the 
Subordinate Mortgage, and all other documents at any time evidencing, securing, 
guaranteeing, or otherwise delivered in connection with the Subordinate 
Indebtedness, as identified in Schedule B. The terms Subordinate Note and 
Subordinate Mortgage are defined in Schedule B. 

(q) "Subordinate Loan Enforcement Action" means the acceleration of 
all or any part of the Subordinate Indebtedness, the advertising of or 
commencement of any foreclosure or trustee's sale proceedings, the exercise of 
any power of sale, the acceptance of a deed or assignment in lieu of foreclosure 
or sale, the collecting of rents, the obtaining of or seeking of the appointment of a 
receiver, the seeking of default interest, the taking of possession or control of any 
of the Mortgaged Property, the commencement of any suit or other legal, 
administrative, or arbitration proceeding based upon the Subordinate Note or any 
other of the Subordinate Loan Documents, the exercising of any banker's lien or 
rights of set-off or recoupment, or the taking of any other enforcement action 
against Borrower, any other party liable for any of the Subordinate Indebtedness 
or obligated under any of the Subordinate Loan Documents, or the Mortgaged 
Property. 

(r) "Subordinate Mortgage Default" means any act, failure to act, event, 
conditions, or occurrence which allows (but for any contrary provision of this 
Agreement), or which with the giving of notice or the passage of time, or both, 
would allow (but for any contrary provision of this Agreement), Subordinate Lender 
to take a Subordinate Loan Enforcement Action. 

(s) "Surplus Cash" is defined herein to mean the same as that term is 
defined in the Regulatory Agreement between Borrower and HUD. 

2. Permission to Allow Mortgage Lien Against Mortgaged Property. 

Senior Lender consents, subject to the provisions of this Agreement, to permit 
Subordinate Lender to record the Subordinate Mortgage and other recorded Subordinate 
Loan Documents against the Mortgaged Property (which are subordinate in all respects 

Previous editions are obsolete Subordination Agreement - Public HUD-92420M 



5 

to the lien of the Senior Security Instrument) to secure Borrower's obligation to repay the 
Subordinate Note and all other obligations, indebtedness and liabilities of Borrower to 
Subordinate Lender under and in connection with the Subordinate Loan. Senior Lender 
agrees that the existence of the Subordinate Loan does not create a basis for default of 
the Senior Indebtedness. Such consent is subject to the condition that each of the 
representations and warranties made by Borrower and Subordinate Lender in Section 3 
are true and correct on the date ofthis Agreement and on the date on which the proceeds 
of the Subordinate Loan are disbursed to Borrower. If any of the representations and 
warranties made by Borrower and Subordinate Lender in Section 3 are not true and 
correct on both of those dates, the provisions of the Senior Loan Documents applicable to 
unpermitted liens on the Mortgaged Property shall apply. 

3. Borrower's and Subordinate Lender's Representations and Warranties. 

Borrower and, with respect to subsections (a) through (d) below, Subordinate Lender 
each make the following representations and warranties to Senior Lender: 

(a) Subordinate Loan Documents. The Subordinate Loan is evidenced 
by the Subordinate Note and is secured by the Subordinate Mortgage. 

(b) Terms of the Subordinate Loan. The original principal amount of the 
First Collateral Note $14,874,622.00, and the original principal amount of the 
Second Collateral Note is $1,577,744.40 for a total principal balance of 
$16,452,366.40 on the Senior Loan. Interest on the Subordinate Note accrues 
annually at the lesser of (i) one percent (1 %) annually on the outstanding balance 
of the Subordinate Loan plus accrued unpaid interest, if any, or (ii) fifty percent 
(50%) of net cash flow. The Subordinate Note is due and payable in full on the 
Maturity Date which is the date that the Affordability Period expires (40 years from 
project completion) ("Maturity"). The Maturity term of the Subordinate Note does 
not end before the maturity term of the Senior Note, unless the Subordinate Note 
is forgivable as setforth below and Borrower satisfies all requirements in the 
Subordinate Loan Documents to result in the Subordinate Note being eligible for 
forgiveness. Subject to the terms of the Subordinate Loan Documents, the loan 
will be forgiven on the Maturity Date which is 40 years after the completion of 
construction. The promissory note evidencing the Subordinate Note obligates 
Borrower to make annual payments of interest only subject to Section 3(c) 
immediately below. 

(c) Required HUD Language in Subordinate Note. The Subordinate 
Note contains or incorporates the following provisions: 

"As long as HUD is the insurer or holder of the Senior Note (as 
such term and other capitalized terms are defined in the form 
Subordination Agreement, HUD-92420M) on FHA Project No. 
114-35821, the following provisions ("HUD Provisions") shall be 
in full force and effect: 

(1) any payments due under the Subordinate Note shall be 
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payable only (i) from Surplus Cash of the Project; but in no event 
greater than seventy-five percent (75%) of the total amount of 
Surplus Cash; or (ii) from monies received from Non-Project 
Sources. In no event may payments due under all subordinate debt 
of Maker cumulatively exceed 75% of available Surplus Cash. The 
restriction on payment imposed by this paragraph shall not excuse 
any default caused by the failure of the Borrower to pay the 
indebtedness evidenced by the Subordinate Note; 

(2) no prepayment of the Subordinate Note shall be made until 
after final endorsement by HUD of the Senior Note, unless such 
prepayment is made from Non-Project Sources and is approved in 
writing by HUD. 

(3) Except pursuant to a sale under the Collateral Assignment to 
the City, this Subordinate Note is deemed non-negotiable and may 
not be further sold, transferred, assigned, or pledged by the 
Subordinate Lender or the City except with the prior written approval 
of HUD; 

(4) interest on the Subordinate Note shall not be compounded as 
long as HUD is the insurer or holder of the Note secured by the 
Security Instrument; 

(5) Maker hereby waives presentment, demand, protest and 
notice of demand, protest and nonpayment of this Subordinate Note; 

(6) the terms and provisions of this Subordinate Note are also for 
the benefit of and are enforceable by HUD against any party hereto, 
their successors and assigns. This Subordinate Note may not be 
modified or amended without the written consent of HUD; and 

(7) in the event of any conflict between the terms of the 
Subordinate Note and the HUD Provisions, the terms of the HUD 
Provisions shall control." 

(d) Relationship of Borrower to Subordinate Lender. Subordinate 
Lender is not an Affiliate of Borrower. 

(e) Subordinate Loan Documents. Borrower certifies that the executed 
Subordinate Loan Documents are substantially in the same forms as those submitted 
to, and approved by, HUD prior to the date of this Agreement. Upon executionand 
delivery of the Subordinate Loan Documents, Borrower shall deliver to Senior 
Lender an executed copy of each of the Subordinate Loan Documents, certified to 
be true, correct and complete. 

(f) Senior Loan Documents. The executed Senior Loan Documents 
are the same forms as approved by HUD prior to the date of this Agreement. Upon 
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execution and delivery of the Senior Loan Documents, Borrower shall deliver to 
Subordinate Lender an executed copy of each of the Senior Loan Documents, 
certified to be true, correct and complete. 

4. Deliveries. 

Borrower shall submit the following items to Senior Lender and HUD at 
closing: 

(a) Title Evidence. Evidence of title (title policy or title policy 
endorsement, as appropriate) insuring the lien of the Senior Security Instrument 
which insures that (i) the lien of the Subordinate Mortgage is subordinate to the 
lien of the Senior Mortgage, and (ii) this Agreement has been recorded among 
the applicable land records. 

(b) Loan Documents. A complete set of the Subordinate Loan 
Documents, including this Subordination Agreement. 

5. Terms of Subordination. 

(a) Agreement to Subordinate. Senior Lender and Subordinate Lender 
agree that: (i) the indebtedness evidenced by the Subordinate Loan Documents is 
and shall be subordinated in right of payment, to the extent and in the manner 
provided in this Agreement, to the prior payment of the indebtedness evidenced by 
the Senior Loan Documents, and (ii) the Subordinate Mortgage and the other 
Subordinate Loan Documents are and shall be subject and subordinate in all 
respects to the liens, terms, covenants and conditions of the Senior Security 
Instrument and the other Senior Loan Documents and to all advances heretofore 
made or which may hereafter be made pursuant to the Senior Security Instrument 
and the other Senior Loan Documents (including but not limited to, all sums 
advanced for the purposes of (1) protecting or further securing the lien of the Senior 
Security Instrument, curing defaults by Borrower under the Senior Loan Documents 
or for any other purpose expressly permitted by the Senior Security Instrument, or 
(2) constructing, renovating, repairing, furnishing, fixturing or equipping the Mortgaged 
Property). 

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

(c) Payments Before Senior Security Instrument Default. Until 
Subordinate Lender receives a default notice of a Senior Security Instrument 
Default from Senior Lender, Subordinate Lender shall be entitled to retain for its 
own account all payments made under or pursuant to the Subordinate Loan 
Documents provided that such payments are otherwise permitted under the terms 
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of this Agreement. 

(d) Payments After Senior Security Instrument Default. Borrower 
agrees that, after it receives notice (or otherwise acquires knowledge) of a Senior 
Security Instrument Default, it will not make any payments under or pursuant to the 
Subordinate Loan Documents (including but not limited to principal, interest, 
additional interest, late payment charges, default interest, attorney's fees, or any 
other sums secured by the Subordinate Mortgage) without Senior Lender's prior 
written consent. Subordinate Lender agrees that, after it receives a default notice 
from Senior Lender with written instructions directing Subordinate Lender not to 
accept payments from Project Sources on account of the Subordinate Loan, it will 
not accept any payments under or pursuant to the Subordinate Loan Documents 
(including but not limited to principal, interest, additional interest, late payment 
charges, default interest, attorney's fees, or any other sums secured by the 
Subordinate Mortgage) unless either (i) such payment is being made solely from 
Non-Project Sources or (ii) such payment is made with Senior Lender's prior written 
consent. If Subordinate Lender receives written notice from Senior Lender that the 
Senior Security Instrument Default which gave rise to Subordinate Lender's 
obligation not to accept payments has been cured, waived, or otherwise suspended 
by Senior Lender, the restrictions on payment to Subordinate Lender in this Section 
5 shall terminate, and Senior Lender shall have no right to any subsequent 
payments made to Subordinate Lender by Borrower prior to Subordinate Lender's 
receipt of a new default notice from Senior Lender in accordance with the 
provisions of this Section 5(d). 

(e) Remitting Subordinate Loan Payments to Senior Lender. If, 
after Subordinate Lender receives a default notice from Senior Lender in 
accordance with subsection (d) above, Subordinate Lender receives any 
payments under the Subordinate Loan Documents (other than payments 
permitted under subsection (d) above), Subordinate Lender agrees that such 
payment or other distribution will bereceived and held in trust for Senior Lender 
and unless Senior Lender otherwise notifies Subordinate Lender in writing, will 
be promptly remitted, in kind to Senior Lender, properly endorsed to Senior 
Lender, to be applied to the principal of, interest on and other amounts due under 
the Senior Loan Documents in accordance with the provisions of the Senior Loan 
Documents. By executing thisAgreement, Borrower specifically authorizes Subordinate 
Lender to endorse and remit any such payments to Senior Lender, and specifically 
\tVaives any and all rights to have such payments returned to Borrower or credited 
against the Subordinate Loan. Borrower and Senior Lender acknowledge and agree that 
payments received by Subordinate Lender, and remitted to Senior Lender underthis 
Section 5, shall not be applied or otherwise credited against the Subordinate Loan, nor 
shall the tender of such payment to Senior Lender waive any Subordinate Mortgage 
Default which may arise from the inability of Subordinate Lender to retain such payment 
or apply such payment to the Subordinate Loan. 

(f) Agreement Not to Commence Bankruptcy Proceeding. 
Subordinate Lender agrees that during the term of this Agreement it will not 
commence, or join with any other creditor in commencing any Bankruptcy 
Proceeding with respect to Borrower, without Senior Lender's prior written consent. 
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6. Default Under Subordinate Loan Documents. 

(a) Notice of Default and Cure Rights. Subordinate Lender shall 
deliver to Senior Lender a default notice within five Business Days in each case 
where Subordinate Lender has given a default notice to Borrower. Failure of 
Subordinate Lender to send a default notice to Senior Lender shall not prevent the 
exercise of Subordinate Lender's rights and remedies under the Subordinate Loan 
Documents, subject to the provisions of this Agreement. Senior Lender shall have 
the opportunity, but not the obligation, to cure any Subordinate Mortgage Default 
within 60 days following the date of such notice; provided, however that 
Subordinate Lender shall be entitled, during such 60-day period, to continue to 
pursue its rights and remedies under the Subordinate Loan Documents, subject to 
the limitations set forth in Section 6(b) below. 

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

(1) If a covenant Subordinate Mortgage Default occurs and is 
continuing, Subordinate Lender agrees that it will not, for a period of one 
hundred eighty (180) days after giving notice of such Subordinate Mortgage 
Default to Senior Lender and HUD (the "Standstill Period"), commence 
foreclosure proceedings with respect to the Mortgaged Property under the 
Subordinate Loan Documents or exercise any other rights or remedies it 
may have under the Subordinate Loan Documents with respect to the 
Mortgaged Property, 'including, but not limited to accelerating the 
Subordinate Loan, collecting rents, appointing (or seeking the appointment 
of) a receiver or exercising any other rights or remedies thereunder without 
Senior Lender's prior written consent. During the Standstill Period, 
Subordinate Lender agrees to use best efforts to resolve the Subordinate 
Mortgage Default, in an effort to avoid the pursuit of available remedies by 
the Subordinate Lender. After the expiration of the Standstill Period and in 

the event Subordinate Lender forecloses on the Mortgaged Property, the 
purchaser must comply with HUD's Previous Participation regulations and 
processes, Transfer of Physical Asset requirements, and Program 
Obligations before it can take title to the Mortgaged Property. 

(2) Subordinate Lender further agrees that if a monetary 
Subordinate Mortgage Default occurs and is continuing, it will not commence 
foreclosure proceedings with respect to the Mortgaged Property under the 
Subordinate Loan Documents or exercise any other rights or remedies it 
may have under the Subordinate Loan Documents with respect to the 
Mortgaged Property, including, but not limited to accelerating the 
Subordinate Loan, collecting rents, appointing (or seeking the appointment 
of) a receiver or exercising any other rights or remedies thereunder without 
Senior Lender's prior written consent. The preceding prohibition on 
foreclosure for a monetary Subordinate Mortgage Default excludes the 
acceleration of any part or all of the Subordinate Indebtedness resulting from 
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a covenant Subordinate Mortgage Default. 

(3) Nothing in this subsection (b) shall (i) limit Subordinate 
Lender's right to bring an action seeking recovery solely from Non-Project 
Sources or (ii) preclude Subordinate Lender from exercising or enforcing all 
the rights available to Subordinate Lender under the Subordinate Loan 
Documents and/or under applicable law to enforce covenants and 
agreements of Borrower relating to income, rent or affordability restrictions. 

7. Default Under Senior Loan Documents. 

(a) Notice of Default and Cure Rights. Senior Lender shall deliver to 
Subordinate Lender a default notice within five Business Days in each case where 
Senior Lender has given a default notice to Borrower (provided that Senior Lender 
shall have no liability to Borrower, Subordinate Lender or to any other Entity for 
failure to timely give such notice). Failure of Senior Lender to send a default notice 
to Subordinate Lender shall not prevent the exercise of Senior Lender's right and 
remedies under the Senior Loan Documents, subject to the provisions of this 
Agreement. Borrower agrees that Subordinate Lender shall have the opportunity, 
but not the obligation, to cure either a Monetary Event of Default or a Covenant 
Event of Default within 30 days following the date of such notice, or any time prior 
to an assignment of the Senior Security Instrument from Senior Lender to HUD, 
whichever date is later. Subordinate Lender acknowledges that Senior Lender shall 
be entitled during such period described above to continue to pursue its remedies 
under the Senior Loan Documents. Subordinate Lender shall have the opportunity 
to cure a Covenant Event of Default during such period described above so long as 
there is no Monetary Event of Default under the Senior Loan Documents. All 
amounts paid by Subordinate Lender to Senior Lender to cure any default under 
the Senior Loan Documents shall be deemed to have been advanced by 
Subordinate Lender pursuant to, and shall be secured by the lien of, the 
Subordinate Mortgage. 

(b) Cross Default. Subordinate Lender certifies that the Subordinate 
Loan Documents do not contain a cross default provision. Notwithstanding any 
contrary provision contained in the Subordinate Loan Documents, a Senior Security 
Instrument Default shall not constitute a default under the Subordinate Loan 
Documents if no other default occurred under the Subordinate Loan Documents. 

8. Conflict. 

Borrower, Senior Lender and Subordinate Lender each agrees that, in the event of 
any conflict or inconsistency between the terms of the Senior Loan Documents, the 
Subordinate Loan Documents and the terms of this Agreement, the terms of this 
Agreement shall govern and control solely as to the following: (a) the relative priority of the 
security interests of Senior Lender and Subordinate Lender in the Mortgaged Property; 
and (b) solely as between Senior Lender and Subordinate Lender, the notice 
requirements, cure rights, and the other rights and obligations which Senior Lender and 
Subordinate Lender have agreed to as expressly provided in this Agreement. Borrower 

· acknowledges that the terms and provisions of this Agreement shall not, and shall not be 
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deemed to: extend Borrower's time to cure any Senior Security Instrument Default or 
Subordinate Mortgage Default, as the case may be; give Borrower the right to notice of 
any Senior Security Instrument Default or Subordinate Mortgage Default, as the case may 
be other than that, if any, provided, respectively under the Senior Loan Documents or the 
Subordinate Loan Documents, as applicable; or create any other right or benefit for 
Borrower as against Senior Lender or Subordinate Lender. 

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

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

(a) Protection of Security Interest. Subordinate Lender shall not, 
without the prior written consent of Senior Lender in each instance, take any action 
which has the effect of increasing the indebtedness outstanding under, or secured 
by, the Subordinate Loan Documents, except that Subordinate Lender shall have 
the right to advance funds to cure Senior Security Instrument Defaults pursuant to 
Section 7(a) above and advance funds pursuant to the Subordinate Mortgage for 
the purpose of paying real estate taxes and insurance premiums, making 
necessary repairs to the Mortgaged Property and curing other defaults by Borrower 
under the Subordinate Loan Documents. 

(b) Condemnation or Casualty. In the event of: a taking or threatened 
taking by condemnation or other exercise of eminent domain of all or a portion of 
the Mortgaged Property ( collectively, a "Taking"); or the occurrence of a fire or other 
casualty resulting in damage to all or a portion of the Mortgaged Property 
(collectively, a "Casualty"), at any time or times when the Senior Security 
Instrument remains a lien on the Mortgaged Property the following provisions shall 
apply: 

(1) Subordinate Lender hereby agrees that its rights (under the 
Subordinate Loan Documents or otherwise) to participate in any proceeding 
or action relating to a Taking and/or a Casualty, or to participate or join in 
any settlement of, or to adjust, any claims resulting from a Taking or a 
Casualty shall be and remain subordinate in all respects to Senior Lender's 
rights under the Senior Loan Documents vvith respect thereto, and 
Subordinate Lender shall be bound by any settlement or adjustment of a 
claim resulting from a Taking or a Casualty made by or with the written 
consent of Senior Lender; and 

(2) all proceeds received or to be received on account of a Taking 
or a Casualty, or both, shall be applied (to payment of the costs and 
expenses of repair and restoration and/or to payment of the Senior Security 
Instrument) in the manner determined by Senior Lender in its sole discretion 
consistent with the Senior Loan Documents; provided, however, that if 
Senior Lender elects to apply such proceeds to payment of the principal of, 
interest on and other amounts payable under the Senior Security Instrument, 
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any proceeds remaining after the satisfaction in full of the principal of, 
interest on and other amounts payable under the Senior Security Instrument 
shall be paid to, and may be applied by, Subordinate Lender in accordance 
with the applicable provisions of the Subordinate Loan Documents. Any 
proceeds then remaining after the satisfaction in full of the principal of, 
interest on and other amounts payable under the Subordinate Loan 
Documents shall be paid by the Subordinate Lender to Borrower. 

(c) No Modification of Subordinate Loan Documents. Borrower and 
Subordinate Lender each agrees that, until the principal of, interest on and all other 
amounts payable under the Senior Loan Documents have been paid in full, it will 
not, without the prior written consent of Senior Lender in each instance, increase 
the amount of the Subordinate Loan, increase the required payments due under the 
Subordinate Loan, decrease the term of the Subordinate Loan, increase the 
interest rate on the Subordinate Loan, or otherwise amend the Subordinate Loan 
terms in a manner that creates an adverse effect upon Senior Lender under the 
Senior Loan Documents. Any unauthorized amendment of the Subordinate Loan 
Documents without Senior Lender's consent shall be void ab initio and of no effect 
whatsoever. 

10. Modification of Senior Loan Documents; Refinancing of Senior 
Indebtedness; Transfer of Physical Assets. 

(a) Subordinate Lender consents to any agreement or arrangement in which Senior 
Lender waives, postpones, extends, reduces or modifies any provisions of the 
Senior Loan Documents, including any provision requiring the payment of 
money, provided however, there shall be no modification of the Senior Loan 
Documents without the consent of the Subordinate Lender if such modification 
would increase the principal amount of the Senior Indebtedness beyond the 
original principal amount of the Senior Indebtedness (excluding any amounts 
having been advanced by Senior Lender for the protection of its security interest 
pursuant to the Senior Loan Documents), increase the interest rate of the Senior 
Indebtedness, or decrease the original maturity term of the Seniorlndebtedness. 

(b) Subordinate Lender agrees that its agreement to subordinate hereunder shall 
extend to any new mortgage debt which is for the purpose of refinancing all or 
any part of the Senior Indebtedness in accordance with Program Obligations 
(including reasonable and necessary costs associated with the closing and/or 
the refinancing); and that all the terms and covenants of this Agreement shall 
inure to the benefit of any holder of any such refinanced debt; and that all 
references to the Senior Indebtedness, the Senior Note, the Senior Security 
Instrument, the Senior Loan Documents and Senior Lender shall mean, 
respectively, the indebtedness related to the refinance loan, the refinance note, 
the security instrument securing the refinance note, all documents evidencing, 
securing or otherwise pertaining to the refinance note and the holder of the 
refinance note, provided however, there shall be no refinancing of the Senior 
Indebtedness without the consent of the Subordinate Lender if such refinancing 
would increase the principal amount of the Senior Indebtedness beyond the 
original principal amount of the Senior Indebtedness (excluding any amounts 
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having been advanced by Senior Lender for the protection of its security interest 
pursuant to the Senior Loan Documents), increase the interest rate of the 
Senior Indebtedness, or decrease the original maturity term of the Senior 
Indebtedness. 

(c) Reserved. 

(d) Subordinate Lender agrees that the term of the Subordinate Indebtedness will 
be extended if the Subordinate Note is due, and there are no Surplus Cash 
funds or Residual Receipts (if applicable) available for repayment, and the 
Senior Indebtedness has not been repaid in full. (The parties agree that 
distributions of Residual Receipts must be approved by HUD and can only be 
approved by the terms of a written agreement between HUD and the Borrower). 

(e) Subordinate Lender further agrees that the Subordinate Indebtedness is 
assumable when a sale or transfer of physical assets occurs, and the Senior 
Indebtedness remains in place. 

11. Default by Subordinate Lender or Senior Lender. 

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

12. Notices. 

Each notice, request, demand, consent, approval or other communication 
(hereinafter in this Section referred to collectively as "notices" and referred to singly as a 
"notice") which Senior Lender or Subordinate Lender is required or permitted to give to the 
other party pursuant to this Agreement shall be in writing and shall be deemed to have 
been duly and sufficiently given if: (a) personally delivered with proof of delivery thereof 
(any notice so delivered shall be deemed to have been received at the time so delivered); 
or (b) sent by Federal Express (or other similar national overnight courier) designating next 
Business Day delivery (any notice so delivered shall be deemed to have been received on 
the next Business Day following receipt by the courier); or (c) sent by United States 
registered or certified mail, return receipt requested, postage prepaid, at a post office 
regularly maintained by the United States Postal Service (any notice so sent shall be 
deemed to have been received two Business Days after mailing in the United States), 
addressed to the respective parties as follows: 
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SENIOR LENDER: 
Gershman Investment Corp. 
16253 Swingley Ridge Road, Suite 400 
Chesterfield, MO 63017 
Attention: Bruce Sandweiss 
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With a copy to: U.S. Department of Housing and Urban Development 
Director - Office of Multifamily Asset Management 

Room 6160 
451 Seventh Street, S.W. 
Washington, DC 20410 

SUBORDINATE LENDER: 

City of Houston 
c/o Department of Housing and Community Development 
2100 Travis, 9th floor 
Houston, TX 77002 
Attention: Director 

With copy to: 

City of Houston Legal Department 
900 Bagby, 4th Floor 
Houston, TX 77002 
Attention: City Attorney 
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Either party may, by notice given pursuant to this Section, change the person or personsand/or 
address or addresses, or designate an additional person or persons or an additional address 
or addresses for its notices, but notice of a change of address shall onlybe effective upon 
receipt. 

13. General. 

(a) Assignment/Successors. This Agreement shall be binding upon 
Borrower, Senior Lender and Subordinate Lender and shall inure to the benefit of 
the respective legal successors and assigns of Senior Lender and Subordinate 
Lender. 

(b) No Partnership or Joint Venture. Senior Lender's permission for 
the placement of the Subordinate Loan Documents does not constitute Senior 
Lender as a joint venturer or partner of Subordinate Lender. Neither party hereto 
shall hold itself out as a partner, agent or Affiliate of any other party hereto. 

(c) Senior Lender's and Subordinate Lender's Consent. Wherever 
Senior Lender's consent or approval is required by any provision of this Agreement, 
such consent or approval may be granted or denied by Senior Lender in its sole 
and absolute discretion, unless otherwise expressly provided in this Agreement. 
Wherever Subordinate Lender's consent or approval is required by any provision of 
this Agreement, such consent or approval may be granted or denied by 
Subordinate Lender in its sole and absolute discretion, unless otherwise expressly 
provided in this Agreement. 
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(d) Further Assurances; UCC Financing Statements. Subordinate 
Lender, Senior Lender and Borrower each agree, at Borrower's expense, to 
execute and deliver all additional instruments and/or documents reasonably 
required by any other party to this Agreement in order to evidence that the 
Subordinate Loan Documents are subordinate to the lien, covenants and conditions 
of the Senior Loan Documents, or to further evidence the intent of this Agreement. 
Senior Lender is hereby authorized to file any and all UCC financing statement 
amendments required to reflect the priority of the Senior Indebtedness. 

(e) Amendment. This Agreement shall not be amended except by 
written instrument signed by all parties hereto. 

(f) Governing Law. This Agreement shall be governed by the laws of 
the State in which the Mortgaged Property is located, except, so long as the 
Senior Indebtedness is insured or held by HUD, and solely as to rights and 
remedies of HUD, federal jurisdiction may be appropriate pursuant to any federal 
requirements. The State courts, and with respect to HUD's rights and remedies, 
federal courts, and governmental authorities in the State in which the Mortgaged 
Property is located, shall have exclusive jurisdiction over all controversies which 
shall arise under or in relation to the Subordinate Loan Documents. Borrower 
irrevocably consents to service, jurisdiction, and venue of such courts for any 
such litigation and waives any other venue to which it might be entitled byvirtue 
of domicile, habitual residence or otherwise. 

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

(h) Term. The term of this Agreement shall commence on the date 
hereof and shall continue until the earliest to occur of the following events: (i) the 
payment of all of the principal of, interest on and other amounts payable under the 
Senior Loan Documents; (ii) the forgiveness of all of the principal of, interest on 
and other amounts payable under the Subordinate Loan Documents, other than by 
reason of payments which Subordinate Lender is obligated to remit to Senior 
Lender pursuant to Section 5 hereof; (iii) the acquisition by Senior Lender of title 
to the Mortgaged Property pursuant to a foreclosure; or (iv) the acquisition by 
Subordinate Lender of title to the Mortgaged Property pursuant to a foreclosure or a 
deed in lieu of foreclosure of, or the exercise of a power of sale contained in, the 
Subordinate Mortgage, but only if such acquisition of title does not violate any of the 
terms of thisAgreement. Notwithstanding the foregoing, in the event the Senior 
Indebtedness isrefinanced or a transfer of physical assets occurs, the term of this 
Agreement shallcontinue and the Subordinate Indebtedness and Subordinate Loan 
Documents shall be subordinate to any such indebtedness related to the 
refinanced or transferred loan as provided in Section 10 above. 

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

Each signatory below hereby certifies that each of their statements and 
representations contained in this Agreement and all their supporting documentation 
thereto are true, accurate, and complete. This Agreement has been made, presented, 
and delivered for the purpose of influencing an official action of HUD in insuring the Loan, 
and may be relied upon by HUD as a true statement of the facts contained therein. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK; 
SIGNATURE PAGE(S) TO FOLLOW] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of 
the day and year first written above. 

SENIOR LENDER: 

GERSHMAN INVESTMENT CORP., an Arkansas 
corporation 

STATE OF MISSOURI § 
§ 
§ 

COUNTY OF ST. LOUIS § 

By ~ Q mchei, 
Vice President 

On this 23rd day of June . 2022, before me appeared AMY MICHEL, to me personally 
known, who, being by me duly sworn (or affirmed) did say that she is the Vice President of Gershman 
Investment Corp., an Arkansas corporation, and that the instrumen.t was signed and sealed in behalf of 
the corporation by authority of Its Board of Directors, and that the Vice President acknowledged the 
instrument to be the free act and deed of the corporation. 

--mBOOYNN MORR 
Notary Public - Notary Seal 

State of Missouri 
Commlselone<.f for St. Louis County 

My Commission Expires: March 02, 2025 
££mmlsslon Number: 2143ill '1 

OJ.wll¥\--R.~ 1n~ 
Notary Public, Sateof Missouri 
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STATE OF TEXAS § 
§ 
§ 

COUNTY OF HARRIS § 

SUBORDINATE LENDER: 

FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, 

~YT•a:;~ 
Charles Turner 

Its: Chairman 
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SUBSCRIBED AND SWORN TO BEFORE ME on thisol3day ofJUJ'&, 2022 by Charles Turner, the 
Chairman of FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a Texas non-profit corporation, 
on behalf of such corporation. 

DEVAUNTE CORMIER 
My Notary ID# 132304647 

Expires January 8, 2024 

d)eUau,d,e· OD-U~ 
Notary Public, State of Texas 
~Nd~· Cce."f'\ ,-ee 
~{\ . 8) ;).()~~ 
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SEAL/ATTEST: 

Pa& Lttf.nc~ 

APPROVED: 

~ ·~ 
Keittf W. Bynam ~ ri.irecior 
Housing and Community Development 
Department 

APPROVED AS TO FORM: 

~-e:µ 3 
Senio. r Assistan.t City Attor~ y 
LD# {j 2'f:?J(J ll :z,3qQ£.J2 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 
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CITY OF HOUSTON, TEXAS 

Chris B. Brown, City Controller 

COUNTERSIG NATURE DATE: 

SUBSCRIBED AND SWORN TO BEFORE ME on this JO~ ay of -:JZ:JJE , 
2022, by '$ - - i;.. or Sylvester Turner, Mayor of the CITY OF HOUSTON, a 
municipal car oration, on behalf of said corporation. 

TROY D. LEMON 
Notary Publlc, State of Texas 

; My comm. exp. 12/15/2024 
....,r,.,,,_,,. • .,., Notary ID 1 OS 1691 ·6 Printed Name f Notary 

My commission expires: /2-f ~--:. ol z,y 
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BORROWER: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC, 
a Texas limited liabillly company, 
its general partner 

20 

By: nvestments, LLC, a 
mpany, Its manager 

By: Cloudbreak Development, LLC, its Manager 

By: ----------­
Thomas R. Cantwell, Jr., Manager 

STATE OF TEXAS § 
§ 

COUNlY OF HARRIS § 

SUBSCRIBED AND SWORN TO BEFORE ME on thls~day of...MQ.R-2022, by Kathy Flanagan Payton, 
the Manager of ST. ELIZABETH 2020 INVESTMENTS, LLC, a Texas limi ted liability company and manager of 
ST. ELIZABETH PLACE GP LLC, a Texas limited liability company and general partner of ST. ELIZABETH 
PLACE LP, a Texas limited partnership, on behalf of sucl1 limited liability com!:J.nies and limited partnership. 

····.:r····· dQ_eLltt~· ~ /1.:~~-.. r~~t-\ DEVAUNTE CORMIER Notary Public, State of Texas 
f•: :•l My Notary ID# 132304647 '~- .... , 
····1f.h,,,f/ Expires January 8, 2024 

STA TE OF_ ,m..iiii•·~·•·iii;"'';;;;;;;;;;;;;;;;;;;,viift!j...;;;;;;;;;;;;;;;.; ... ;;;;;;;;11 

§ 
§ COUNTY OF ___ _ 

SUBSCRIBED AND SWORN TO BEFORE ME on this _ day of _______ , 2022, before 
me personally appeared Thomas R. Cantwell, Jr,, Manager of CloUdbreal< Development, LLC, manager of St. 
Elizabeth Place GP LLC, the general partner of St. Elizabeth Place LP, as aforesaid, and acknowledged the 
foregoing instrument to be his/her free act and deed and the free act and deed of said limited liability companies 
and limited partnership. 

Notary Public, State of __ _ 

Printed Name of Notary 
MY commission expires:. __ _ 
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STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 
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BORROWER: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC, 
a Texas limited liability company, 
its general partner 

By: St. Elizabeth 2020 Investments, LLC, a 
Texas limited liability company, its manager 
By: _______ _ 

Kathy Flanagan Payton, Manager 

SUBSCRIBED AND SWORN TO BEFORE ME on this _ day of __ , 2022, by Kathy Flanagan Payton, 
the Manager of ST. ELIZABETH 2020 INVESTMENTS, LLC, a Texas llmlted liability company and manager of 
ST. ELIZABETH PLACE GP LLC, a Texas limited liability company and general partner of ST. ELIZABETH 
PLACE LP, a Texas limited partnership, on behalf of such limited llabillly companies and limited partnership. 

STATEOF ]cxuS 

COUNTY OF J-/011 J 
' 

§ 
§ 
§ 

Notary Public, State of Texas 

SUBSCRIBED AND SWORN TO BEFORE ME on this ~ day of Iu ,JR) , 2022, before 
me personally appeared Thomas R. Cantwell, Jr., Manager oftl udbreak Development, LLC, manager of St. 
Elizabeth Place GP LLC, the general partner of St. Elizabeth la e LP, as aforesaid, and acknowledged the 
foregoing Instrument to be his/her free act and deed and the fre ac and d~ d of said limited liability companies 
and limited partnership. ) 
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Schedule A - List of Senior Loan Documents 

Schedule B - List of Subordinate Loan Documents 

Previous editions are obsolete Subordination Agreement - Public HUD-92420M 



EXHIBIT A: LEGAL DESCRIPTION 

ST A TE OF TEXAS § 
§ 
§ 
§ 

COUNTY OF HARRIS § 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,812 SQUARE 
FEET), BEING OUT OF AND A PART OF UNRESTRICTED RESERVE "A", BLOCK 
1, SAINT ELIZABETH PLACE, A SUBDIVISION IN HARRIS COUNTY, TEXAS 
ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN FILM CODE NO. 
693272 OF THE MAP RECORDS OF HARRIS COUNTY, TEXAS, SAID 2.2455 
ACRE TRACT OF LAND BEING THAT CERTAIN CALLED 2.2455 ACRE TRACT 
OF LAND AS CONVEYED TO ST. ELIZABETH PLACE, LP BY INSTRUMENT 
RECORDED IN HARRIS COUNTY CLERK FILE NO RP-2020-363055 OF THE 
OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS, SAID 2.2455 ACRE 
TRACT OF LAND BEING MORE PARTICULARLY DESCRIBED BY METES AND 
BOUNDS AS FOLLOWS: (BEARING BASIS: FILM CODE NO. 693272 OF THE 
MAP RECORDS OF HARRIS COUNTY, TEXAS) 

BEGINNING at a½" iron rod found at the intersection of the south 1ight-of-way line of 
Lyons Avenue, (60 Foot Right-of- Way, Formerly known as 29 th Street), vvith the west 
1ight-of.-way line Yates Street, same being the n01theast corner of said Umest1icted 
Rese1ve "A". same being the northeast comer and POINT OF BEGINNING of the herein 
described tract; 

Thence, S 02° 11' 25" E, along the west right-of-way line of Yates Street, same being the 
common line of said Umestiicted Reserve "A", a distance of 391.25 feet to a cappecl 
(Precision SU1veyors), iron rod set for the southeast comer of the herein desc1ibed tract; 

Thence, S 87° 34' 37" W, across said Umestlicted Rese1ve "A", a distance of 250.00 feet 
to a capped, (Precision Surveyors), iron rod set on the east 1ight-of-way line of St. 
Elizabeth Street, same being the common line of said Unrestricted Reserve "A", for the 
southwest comer of the herein desclibed ti·act; 

Thence, N 02° 11' 25" \V, along the east 1ight-of-way line of St. Elizabeth Street, same 
being the common line of said Umestlicted Reserve "A", a distance of 391.25 feet to a 
capped iron rod found at the intersection of the south light-of-way line of Lyons Avenue 
with the east right-of-way line of St. Elizabeth Street, same being the no1thwest comer of 
said Unrestricted Reserve "A", same being the northwest comer of the herein described 
tract; 

Thence, N 87° 34' 37" E, along the south light-of-way line of Lyons Avenue, same being 
the common line of said Unrestlicted Rese1ve "A", a distance of 250.00 feet to the 
POINT OF BEGINNING containing 2.2455 acres or 97,812 square feet ofland, more or 
less. 
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SCHEDULE A - LIST OF SENIOR LOAN DOCUMENTS 

The Senior Lender has committed to make a construction loan converting to a permanent 
loan in the principal amount of $6,753,900.00 ("Senior Indebtedness"). 

The Senior Indebtedness shall be evidenced by a Note (Multistate) executed by Borrower 
in favor of Senior Lender, which shall bear interest at 3.84% ("Senior Note"). 

The Senior Indebtedness shall be secured by a first priority mortgage lien on the 

23 

Mortgaged Property pursuant to a Multifamily Deed of Trust, Security Agreement, Assignment 
of Rents, and Fixture Filing by Borrower for the benefit of Senior Lender ("Senior Security 
Instrument"). 

In addition to the Senior Note and Senior Loan Agreement, the following documents will further 
evidence the Senior Indebtedness: 

1. Building Loan Agreement (HUD-92441 M) by and between the Borrower and Lender 
evidencing the Senior Indebtedness; 

2. Regulatory Agreement for Multifamily Projects (HUD-92466M) by and between the 
Borrower and HUD; and 

3. Regulatory Agreement for Multifamily Projects (HUD-92466M) by and between 
Master Tenant, LLC and HUD. ------
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SCHEDULE B - LIST OF SUBORDINATE LOAN DOCUMENTS 

A. FIRST COLLA TRAL LOAN 

1. Promissory Note dated August 7, 2020 in the amount of$14,874,622.00 executed by Fifth Ward 
payable to the order of the City; 

2. Deed of Trust, Security Agreement and Financing Statement dated August 7, 2020 executed by 
Borrower for the benefit of Fifth Ward recorded under Clerk's File No. RP-2020-363057 in the 
Official Records of Harris County, Texas (the "First Loan Mortgage"); 

3. Financing Statement covering certain assets of Borrower in favor of Fifth Ward filed of record 
in the UCC Records of the Texas Secretary of State under File No. 20-0042302790 and UCC-
3 Assignment from Fifth Ward to the City filed of record in the UCC Records of the Texas 
Secretmy of State under File No. 20-00462784; 

4. Promissory Note dated August 7, 2020 in the amount of$14,874,622.00 executed by Borrower 
payable to the order of the Fifth Ward (the "First Loan Note"); 

5. Collateral Assignment of Notes and Lien dated August 7, 2020 executed by Fifth Ward for the 
benefit of the City recorded under Clerk's File No. RP-2020-363058 in the Official Records of 
Harris County, Texas; 

6. Construction Completion Guaranty dated August 7, 2020 executed by Fifth Ward and Cantwell­
Anderson, Inc.; 

7. Declaration of Subordination of Senior Lender dated August 4, 2021 executed by Self-Help 
Credit Union, City, Borrower, Foss Bridge Credit, LLC and Fifth Ward recorded under Clerk's 
File No. RP-2021-50283 7 in the Official Records of Harris County, Texas; 

8. Revised Subordination and Intercreditor Agreement dated August 5, 2021 executed by Self­
Help Credit Union, City, Borrower, Foss Bridge Credit, LLC and Fifth Ward recorded under 
Clerk's File No. RP-2021-502836 in the Official Records of Harris County, Texas; 

9. Assignment of Property Management Agreement effective as of August 31, 2021 executed by 
Borrower, Alpha Barnes Real Estate Services, LLC and Fifth Ward for the benefit of the City; 

10. Assignment of Architect's Contract, Plans and Specifications, and Consent executed by 
Borrower and Van Meter Williams Poliack, LLC for the benefit of the City; 

11. Assignment of Construction Contract executed by Borrower and Fifth Ward for the benefit of 
the City; 

12. Assignment of Construction Contract (Subcontract) executed by Borrower and Humphries 
Construction Corp for the benefit of the City; 

13. Environmental Indemnity Agreement dated August 7, 2020 executed by Fifth Ward and 
Borrower; 

14. Form of the Performance Bond, Maintenance Bond, and Payment Bond; 
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15. Owner Loan Agreement dated August 7, 2020 executed by Fifth Ward and Borrower; 

16. Subordination, Nondisturbance and Attornrnent Agreement dated as of August 30, 2021 
between St. Elizabeth Place Master Tenant LLC, Borrower, Fifth Ward, City, and Foss Mid­
Cap Historical Fund III, LLC recorded under Clerk's File No. RP-2021-502849 in the Official 
Records of Harris County, Texas; 

17. AUGF/AFFH Letter Agreement dated August 30, 2021 between Borrower, Fifth Ward and the 
City; 

18. Loan Agreement dated July 23, 2020 between the City, Fifth Ward and Borrower; 

B. SECOND COLLATERAL LOAN 

19. Promissory Note dated __ , 2022 in the amount of $1,577,744.40 executed by Fifth Ward 
payable to the order of the City; 

20. Promissory Note dated __ , 2022 in the amount of $1,577,744.40 executed by Borrower 
payable to the order of the Fifth Ward (the "Second Loan Note", and together with the First 
Loan Note, the "Subordinate Note"); 

21. Deed of Trust, Security Agreement and Financing Statement dated __ , 2022 executed by 
Borrower for the benefit of Fifth Ward recorded under Clerk's File No. in the Official 
Records of Hanis County, Texas (the "Second Loan Mortgage", and together with the First 
Loan Mortgage, the "Subordinate Mortgage"); 

22. Collateral Assignment of Notes and Lien dated ____ 2022 executed by Fifth Ward in favor 
of the City recorded under Clerk's File No. in the Official Records of Harris 
County, Texas; 

23. Amended and Restated Subordination, Nondisturbance and At1ornment dated as of __ , 2022 
between St. Elizabeth Place Master Tenant LLC, Borrower, Fifth Ward, City, and Foss Mid-
Cap Historical Fund III, LLC recorded under Clerk's File No. ___ in the Official Records 
of Harris County, Texas; 

24. Amendment to Declaration of Subordination executed by City, Borrower, and Fifth Ward 
recorded under Clerk's File No. _____ in the Official Records of liarris County, Texas 

25. Amended and Restated Revised Subordination Agreement and Intcrcrcditor Agreement dated 
_, 2022 executed by City, Borrower, Foss Bridge Credit, LLC and Fifth Ward recorded under 
Clerk's File No. ____ in the Official Records ofIIarris County, Texas 

26. Financing Statement covering certain assets of Borrower in favor of Fifth Ward filed of record 
in the UCC Records of the Texas Secretaiy of State under File No. ~-- and UCC-3 
Assignment from Fifth Ward to the City filed of record in the UCC Records of the Texas 
Secretary of State under File No. ___ _ 
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27. Amended and Restated Guaranty Agreement dated~-_, 2022 executed by Fifth Ward and 
Cantwell-Anderson, Inc.; 

28. Amended and Restated Owner Loan Agreement dated __ ~-' 2022 executed by Fifth Ward and 
Borrower. 

29. Amended and Restated Loan Agreement dated __ , 2022 between the City, Borrower and Fifth 
Ward. 

NOTE: The Restrictive Covenants dated August 7, 2020 executed by Borrower recorded under 
Clerk's File No. RP-2020-363056 in the Official Records of Harris County, Texas (as 
amended by Amendment to Restrictive Covenants dated ___ executed by Borrower 
recorded under Clerk's File No. _____ in the Official Records of Harris County, 
Texas) is not a Subordinated Loan Document. 

Previous editions are obsolete Subordination Agreement - Public HUD-92420M 



CI 

ATTACHMENT Y 
TO LOAN AGREEMENT 

FIRST AMENDMENT TO 
DECLARATION OF SUBORDINATION OF SENIOR LENDER 



FIRST AMENDMENT TO 
DECLARATION OF SUBORDINATION OF SENIOR LENDER 

THIS FIRST AMENDMENT TO DECLARATION OF SUBORDINATION OF SENIOR LENDER (this 
"Amendment") is made and entered into effective as of __ , 2022 is made by ST. ELIZABETH PLACE 
LP, a Texas limited partnership ("Owner"); FIFTH WARD COMMUNITY REDEVELOPMENT 
CORPORATION, a Texas nonprofit corporation ("Borrower"); THE CITY OF HOUSTON (together with any 
permitted successors or assigns, the "City");. 

RECITALS 

WHEREAS, the Owner, City, Self-Help Credit Union ("Senior Lender") and Borrower have entered 
into that one certain Declaration of Subordination of Senior Lender ("Agreement") dated effective August 
30, 2021 recorded of record under Clerk's File No. RP 2021-502837 in the Real Property Records of Harris 
County which affects the real property described in Exhibit A attached hereto ("Property"). 

WHEREAS, the parties now desire to amend certain provisions of the Agreement as herein set 
forth. 

NOW, THEREFORE, in consideration of the forgoing, of and of other good and valuable 
consideration, the receipt and sufficiency of which hereby are acknowledged, the Owner, City, and Borrower 
agree to amend the Agreement as follows with Lessee and Bridge Lender joining in to evidence their 
consent: 

1. Definitional Changes. References to the following terms in the Agreement are amended 
to have the following meanings: 

a. "Subordinate Loan" shall mean (i) that certain loan by the City to Borrower in the amount 
of Fourteen Million Eight Hundred Seventy Four Thousand Six Hundred Twenty Two and 
No/100 Dollars ($14,874,622.00); and (ii) that certain loan by the City to Borrower in the 
amount of One Million Five Hundred Seventy Seven Thousand Seven Hundred Forty Four 
and 40/100 Dollars ($1,577,744.40); the proceeds of which will be utilized to make the 
Mortgage Loan (as defined below) to Owner for the acquisition and rehabilitation of the 
Property; 

b. "LURA" shall mean the Restrictive Covenants dated July 23, 2020 executed by Owner 
against the Property and recorded under Clerk's File No. RP 2020-363056 in the Real 
Property Records of Harris County as amended by the First Amendment to Restrictive 
Covenants executed by Owner and joined in by City, Borrower, Senior Lender, Bridge 
Lender and Lessee; 

c. "Loan Agreement" shall mean the Amended and Restated Loan Agreement between the 
City, Borrower and Owner; 

d. Subordinate Lien Loan Documents shall mean all documents evidencing, securing or 
pledged to secure the Subordinate Loan including without limitation (i) a Collateral 
Assignment of Note and Lien from Borrower to City pledging and assigning a promissory 
note executed by Owner payable to the order of Borrower in the amount of Fourteen Million 
Eight Hundred Seventy Four Thousand Six Hundred Twenty Two and No/100 Dollars 
($14,874,622.00) secured by a second lien Deed of Trust Security Agreement and 
Financing Statement against the Property as well as all documents executed in connection 
with or securing such loan; and (ii) a Collateral Assignment of Note and Lien from Borrower 
to City pledging and assigning a promissory note executed by Owner payable to the order 
of Borrower in the amount of One Million Five Hundred Seventy Seven Thousand Seven 

St. Elizabeth Place 



2. 

Hundred Forty Four and 40/100 Dollars ($1,577,744.40) secured by a third lien Deed of 
Trust Security Agreement and Financing Statement against the Property as well as all 
documents executed in connection with or securing such loan 

e. "Owner Loan" shall mean (i) that certain loan by the Borrower to Owner in the amount of 
Fourteen Million Eight Hundred Seventy Four Thousand Six Hundred Twenty Two and 
No/100 Dollars ($14,874,622.00); and (ii) that certain loan by the Borrower to Owner in 
the amount of One Million Five Hundred Seventy Seven Thousand Seven Hundred Forty 
Four and 40/100 Dollars ($1,577,744.40); the proceeds of which will be utilized by Owner 
for the acquisition and rehabilitation of the Property; 

Intentionally Omitted. 

3. Full Force and Effect. Except as modified by this Amendment, all terms and conditions of 
the Agreement shall remain in full force and effect, and the parties hereto shall be bound thereby. The 
Agreement and this Amendment shall be construed as one instrument. 

4. Authority. Each party represents and warrants that it has due power and lawful authority 
to execute and deliver this Amendment and to perform its obligations under the Agreement; and the 
Agreement contains the valid, binding and enforceable obligations of each such party. 

5. Binding Effect. This Amendment shall be binding upon the parties hereto and their 
respective successors and assigns. 

6. Senior Lender. The parties acknowledge that Senior Lender is no longer a party to the 
Agreement. 

(SIGNATURE PAGES TO FOLLOW) 
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SIGNATURE PAGE TO 
FIRST AMENPMENT TO 

DECLARATION OF SUBORDINATION OF SENIOR LENDER 

OWNER: 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC 
Its: General Partner 

By: St. Elizabeth 2020 Investments, LLC, 
its Manage 

By: Cloudbreak Development, LLC, 
its Manager 

By: ----
Thomas R. Cahtwell, Jr., Manager 

In said oounty and state, on thisoS day of JuJ\Jt , 2022, before me personally 
appeared Kathy Flanagan Payton, Manager of St. Elizabeth 2020 Investments, LLC, manager of St. 
Elizabeth Place GP LLC, the general partner of St. Elizabeth Place LP, as aforesaid, and acknowledged 
the foregoing instrument to be his/her free act and deed and the free act and eed of said Hmited liability 
companies end limited partnership. ~ UO.~LrciUf 

1 

DEVAUNTE CORMIER 
My Notary ID# 132304647 

E~plres January 8, 2024 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

Notary Public, State of Texas 

· Co\UY'\~ 
Printed Name of Notary 
My commission expires:-1LB._~i\-

In said county and state, on this _ day ot _______ , 2022, before me personally 
appeared Thomas R. Cantwell, Jr., Manager of Cloudbreak Development, LLC, manager of St. Elizabeth 
Place GP LLC, the general partner of St. Elizabeth Place LP, as aforesaid, and acknowledged the foregoing 
Instrument to be his/her free act and deed and the free act and deed of said limited liability companies and 
limited partnership. 

Notary Public, Slate of __ _ 

Printed Name of Notary 
My commission expires: _ _ _ 
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SIGNATURE PAGE TO 
FIRST AMENDMENT TO 

DECLARATION OF SUBORDINATION OF SENIOR LENDER 

OWNER: 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC 
Its: General Partner 

By: St. Elizabeth 2020 Investments, LLC, 
its Manager 

By: -----------
Kathy Flanagan Payton, Manager 

By: Cloudbreak Development, LLC, 

:~ t.tz 
Thomas R. Cantwe l, Jr.. Manager 

In said county and state, on this _ day of _______ , 2022, before me personally 
appeared Kathy Flanagan Payton, Manager of St. Elizabeth 2020 Investments, LLC, manager of St. 
Elizabeth Place GP LLC, the general partner of St. Elizabeth Place LP, as aforesaid, and acknowledged 
the foregoing instrument to be his/her free act and deed and the free act and deed of said limited liability 
companies and limited partnership. 

Notary Public, State of Texas 

Printed Name of Notary 
My commission expires: __ _ 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

In said county and state, on this ~ I day of ~ \ 1 [\(?/ , 2022, before me personally 
appeared Thomas R. Cantwell, Jr,, Manager of Cloudbrea Development, LLC, manager of St. Elizabeth 
Place GP LLC, the general partner of SI. Elizabeth Place LP, a fbresaid, and acknowledged the foregoing 
Instrument to be his/her free act and deed and the free act an deed of said limited liability companies and 
limited partnership . 

. :,"' ... ~~!''',-,,, ZULMA SELENE ESPINOZA 
ift~l1 Notary Public, State of TexH 
~~~--~Iii Comm. EMplrH 01•1~2024 
,,.,,,,,/it,,,,,,, Notery ID '323 Hi 1113 

St. Ellzabolh Place 
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SIGNATURE PAGE TO 

FIRST AMENDMENT TO 

DECLARATION OF SUBORDINATION OF SENIOR LENDER 

BORROWER: 

STATE OF TEXAS 

COUNTY OF HARRIS 

§ 
§ 
§ 

FIFTH WARD COMMUNITY REDEVELOPMENT 
CORPORATION, 

::~;:z':_ 
Name: Charles Turner 
Title: Chairman 

The foregoing instrument was acknowledged before me on the ,33 day of 
:Ilf\.ll . 2022, by Charles Turner, Chairman of FIFTH WARD COMMUNITY 

REDEVELOPMENT CORPORATION, a Texas nonprofit corporation.~ . 

J)eU &uCTT.0" ~ntlA 

SI. Elizabeth Place 

-
OEV/\UNiE CORMIER 

M Notary ID# ~32304647 
~ires January 8, 2024 

' 

4 

Notc!ry Publiq, S!a~ of Texa~ 
~\/a \m._1e Ll?Q5(\. ,~ 
Printed Name of Notary . I 
My commission expires: \/ B /cJ.:-t-



SIGNATURE PAGE TO 

FIRST AMENDMENT TO 
DECLARATION OF SUBORDINATION OF SENIOR LENDER 

SEAL1Aft_N3 , 
'-fo~ t.Jl 

Pat J. Daniel 
~ City Secretary 

APPROVED: 

K~ie~ 
Housing and Community Development 
Department 

APPROVED AS TO FORM: 

ST ATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

Sylvestei:&"urner, Mayor 
0 

Chris Brown, City Controller 

COUNTERSIGNATURE DATE: 

The foregoing instrument was acknowledged before me on the ~ day of 
7 'M:+~ , 2022, by Sylvester Turner, Mayor of the CITY OF HOUSTON, State of Texas. 

SI. Elizabeth Place 

TROY D. LEMON 
Notary Pu bile, State of Texas 

My comm. Exp. 12/15/2024 
Notary 1D 1051691·6 
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TRACT 1: 

Exhibit A 
LEGAL DESCRIPTION 

A TRACT OR PARCEL OF LAND CONTAINING 0.3884 ACRES, (16,917 SQUARE FEET), BEING OUT 
OF AND A PART OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION S'TUATED 
IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, SAID 0.3884 
ACRE TRACT OF LAND BEING OUT OF AND A PART OF THAT CERTAIN CALLED 2.634 ACRE TRACT 
OF LAND AS CONVEYED TO 4514 L VONS, LLC BY INSTRUMENT RECORD'ED IN HARRIS COUNTY 
CLERK FILE NO RP-2016-144199 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS, 
SAID 0.3884 ACRE TRACT OF LAND BE!NG MORE PARTICULARLY DESCRIB.ED BY METES AND 
BOUNDS AS FOLLOWS; (BEARING BASIS: HARRIS COUNTY CLERK FILE NO RP-2016-144199 OF 
THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS) 

COMMENCING at a ½ " iron rod found at the intersection of the south right-of-way line of Lyons Avehue, 
(60 Foot Right-of-Way, Formerly knowh as 29" Street), with the west right-of- way line Yates Street, (60 
Foot Right-of-Way, Formerly known as House Street), same beihg the northeast corner of said 2.634 Acre 
Tract, same being the northeast corner of that certain called 2.2455 acre tract of land being the remainder 
of said 2.634 Acre Tract; 

Thence, S 00 degrees, 08' · 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said 2.2455 Acre Tract, a distance 
of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the 
southeast corner of said 2.2455 Acre Tract, same being the northeast corner and POINT OF BEGINNING 
of the herein described tract; 

Thence, S 00 degrees, 08' 00" W, along with the west right-of-way line of Yates Street. same being the 
common line of said 2.634 Acre Tract, same being the common line of said Block 121, a distance of 67.67 
feet to a capped, (Landtech), iron rod found for the ihtersection of the west right-of-way line of Yates Street 
with the north right-of~way line of Chisum Street, (50 Foot Right-of-Way, formerly known as Division 
Avenue), same being the southeast corner of said Block 121, same being the southeast comer of the herein 
described tract; 

Thence, N 89 degrees, 56' 01" W, along the north rlght-of•way line of Chisum Street, same being the south 
line of said Block 121 1 same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to 
a capped, (Landtech), i(on rod found for the intersection of the east right-of-way line of St. Elizabeth Street 
with the north right-of-way line of Chisum Street, same being the southwest comer of said Block 121 , same 
being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 01" E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block 121, same being the common line of said 2.,634 Acre Tract, a distance of 67 .67 
feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the southwest 
corner of said 2.2455 Acre Tract, same being the northwest corner of the herein described tract 

Thence, S 89 degrees, 56' 01" E, across said Block 121 , along the common line of said 2.2455 Acre Tract, 
a distance of 250.00 feet to the POINT OF BEGINNING containing 0.3884 acres or 16,917 square feet of 
land, more or less. 
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TRACT 2: 

ST A TE OF TEXAS § 
§ 
§ 
§ 

COUNTY OF HARR JS § 

A TRACT OR PARCEL OF LAND CONTAlNING 2.2,155 ACRES, (97.8 l2 SQUARE 
FEET), BEING OUT OF AND A PART OF UNRESTRICTED RESERVE "A'', BLOCK 
1. SAINT ELIZABETH PLACE, A SUBDfVISlON IN HARRIS COUNTY, TEXAS 
ACCORDING TO THE MAP OR PL AT THEREOF RECORDED IN FILM CODE NO. 
693272 OF THE MAP RECORDS OF HARRIS COUNTY, TEXAS. SAID 2.2455 
ACRE TRACT OF LAND BEING THAT CERTAIN CALLED 2.2455 ACRE TRA.CT 
OF LAND AS CONVEYED TO ST. ELIZA.BETH PLACE. LP BY INSTRUMENT 
RECORDED IN HARRIS COUNTY CLERK FlLE NO RP-2020-363055 OF THE 
OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY. TEXAS, SAID 2.2455 ACRE 
TRACT OF LAND BEING MORE PARTIC'ULARL Y DESCRIBED BY METES AND 
BOUNDS AS FOLLOWS: (BEARING BASIS: FILM CODE NO. 693272 OF THE 
MAP RECORDS OF HARRIS COUNTY, TEXAS) 

BEGINNING at a ½" iron rod fo tutrl at tbe interseclion of the south right-of-way line of 
Lyons Avenue, (60 Foot Rig.ht-of-Way, Formerly known as 291h Street ). with the west 
1igllt-of-way line Yates Street, same beirlg the noliheast corner of said Unrestricted 
Reserve "A". same being lhe nortJ-teast comer and POINT OF BEGINNING of the herein 
descti bed Imel; 

Thence, S 02° 11 ' 25" E, along the west right-of-way line of Yates Street, same being the 
common line of said Umestricled Reserve "A", a distance of 391.25 feet to a cappec~ 
(Precision Surveyors), iron rod set for the southeast comer of the herein desc1ibed t.racl : 

Thence, S 87° 34' 37" W, across said Unrestricted Rese1ve "A". n distance of 250.00 feet 
to a capped, (Precision SuIVeyors). iron rod set on the ea,;1 right-of-way line of St. 
Elizabeth Street. same being the common line of said Unrestricted Reserve "A", for the 
southwest comer of the herein described trnct; 

Thence, N 02° 11' 25" W, along the east right-of-way line of St. Elizabeth Streel, same 
being Ute common line of said Um·est1i.cted Rese1ve •· A'', a cListance of 39 1.25 feel lo a 
capped iron ro<l found al the intersection of the south light-of-way line of Lyons Avenue 
with lhe east right-of-way line 1.1f St. Elizabeth S~rect, same being the no1iJrwest corner of 
said U m-esl lictccl Rese1ve " A", same being the no1tlrwesl comer of t he herein described 
t.ract; 

Thence, N 87'' 34-' 37" E, along the south right -of-way line of Lyons Avenue, same being 
the comrnon line of said Unresllicled Rese1ve "A", a distance of 250.00 feet to the 
PO TNT OF BEGINNING containing 2.24 55 acres or 97,8 12 square feel of lru1d, more or 
less. 
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AMENDED AND RESTATED 
REVISED SUBORDINATION AND INTERCREDITOR AGREEMENT 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

WHEREAS, this Amended and Restated Revised Subordination and lntercreditor Agreement 

("Agreement") is being entered to amend and restate the Revised Subordination and lntercreditor 

Agreement dated effective August 5, 2021 between ST. ELIZABETH PLACE LP, a Texas limited 

partnership ("Owner"); FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a Texas 

nonprofit corporation ("Borrower"); THE CITY OF HOUSTON (together with any permitted successors or 

assigns, the "City"); SELF-HELP CREDIT UNION, a North Carolina chartered credit union ("Self I lelp"); 

and FOSS BRIDGE CREDIT, LLC, a Minnesota limited liability company ("Brjdge Lender") recorded of 

record under Clerk's File No. RP 2021-502836 in the Real Property Records of Harris County, Texas; 

WHEREAS, the previous senior loan made by Self-Help to Owner in the principal amount of SIX 

MILLION ONE HUNDRED THOUSAND AND NO/100 DOLLARS ($6,100,000.00) ("Original Senior Loan") 

for the purpose of financing a portion of the costs to rehabilitate and construct family affordable housing 

located at 4514 Lyons Avenue, Houston, Harris County, Texas 77020, as more particularly described in 

Exhibit A attached hereto and incorporated herein ("Property") has been paid in full through the proceeds 

of a new senor loan from Gershman Investment Corp., a.r\ Arkansas corporation ("New Senior Lender"), and Self­

Help is no longer a lender for the Property. Accordingly, Self-Help is being removed as a party to this 

Agreement and City and Bridge Lender will enter into separate intercreditor agreements with the New 

Senior Lender; 

WHEREAS, in accordance with the terms of the Amended and Restated Loan Agreement dated 

__ , 2022 ("Subordin~te City Loan Agreement"), the City has made (i) a loan ("First City Loan") to Borrower in 

the original principal amount of FOURTEEN MILLION EIGHT HUNDRED SEVENTY FOUR THOUSAND 

SIX HUNDRED TWENTY TWO AND NO/100 DOLLARS ($14,874,622.00) and (i i)) a loan ("Second City 

Loan" and collectively with the First City Loan, the "City Loan") to Borrower in the original principal amount 

of One Million five llundrcd Seventy Seven Thousand Seven I lundrcd Forty Four and t!0/ 100 Dollars 

($1 ,577,744.40); 
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WHEREAS, Borrower has utilized the proceeds of the City Loan to make the following loans to 

Owner for the acquisition and rehabilitation of the Property: (i) that certain loan by the Borrower to Owner 

in the amount of Fourteen Million Eight Hundred Seventy Four Thousand Six Hundred Twenty Two and 

No/100 Dollars ($14,874,622.00) ("First Owner Loan") secured by that certain Deed of Trust, Security 

Agreement and Financing Statement ("First Owner Deed of Trust") dated August 7, 2020 executed by 

Owner in favor of Borrower covering the Property (among other property); and (ii) that certain loan by the 

Borrower to Owner in the amount of One Million Five Hundred Seventy Seven Thousand Seven Hundred 

Forty Four and 40/100 Dollars ($1,577,744.40) ("Second Owner Loan" and collectively with the First Owner 

Loan, the "Subordinate Owner Loan") secured by that certain Deed of Trust, Security Agreement and 

Financing Statement ("Second Owner Deed of Trust" and collectively with the First Owner Deed of Trust, 

the "Subordinate DOT") of approximate even date herewith executed by Owner in favor of Borrower 

covering the Property (among other property) which Subordinate DOT has or will be recorded in the Real 

Property Records of Harris County, Texas; 

WHEREAS, the Subordinate Owner Loan and the City Loan are collectively referred to herein as 

the Subordinate Loans; 

WHEREAS, the Subordinate Owner Loan and all notes, documents, or instruments securing or 

evidencing the Subordinate Owner Loan, including the Subordinate DOT securing the Subordinate Owner 

Loan, have been collaterally assigned to the City pursuant to a Collateral Assignment of Note and Liens 

dated August 7, 2020 from the Borrower to the City covering the First Owner Loan and a Collateral 

Assignment of Note and Liens dated of approximate even date herewith covering the Second Owner Loan 

(collectively, "Subordinate Collateral Assignment"). The Subordinate DOT, the Subordinate Collateral 

Assignment, and all documents evidencing, securing, guaranteeing or evidencing the Subordinate Loans, 

including without limitation the Subordinate City Loan Agreement, are collectively referred to herein as the 

"Subordinate Lien Loan Documents"); 

WHEREAS, the Property is encumbered by that certain Restrictive Covenants executed by Owner 

dated August 7, 2020 for the benefit of the City and which has been recorded in the Official Public Records 

of Real Property of Harris County as amended by an Amendment of Restrictive Covenants executed by 

Owner dated ___ ,2022 for the benefit of the City (together with all renewals, modifications, 

consolidations, replacements and extensions thereof, collectively, the "LURA"). 
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WHEREAS, the Property is subject to a Master Lease (as amended, "Master Lease") between 

Owner as Landlord and Master Tenant (as defined below) as Tenant as amended by the First Amendment 

to Master Lease executed by Owner and Master Tenant dated __ , 2022; 

WHEREAS, Bridge Lender has made a loan (the "Bridge Loan") to Owner, which is evidenced by 

a Promissory Note (Bridge Loan) in the principal amount of an amount of $7,759,144.00 dated as of August 

30, 2021 executed by Owner in favor of Bridge Lender (the "Bridge Note"), pursuant to a Bridge Loan 

Agreement, dated as of even date hereof, between Owner and Bridge Lender as amended by the First 

Amendment to Bridge Loan Agreement and Omnibus Amendment between Bridge Lender and Owner 

(together with any amendment thereto, the "Bridge Loan Agreement"). 

WHEREAS, the Bridge Loan is secured by, among other things, (1) the Assignment of Rights to 

Capital Contributions - Master Tenant, whereby St. Elizabeth Master Tenant LLC, a Texas limited liability 

company (the "Master Tenant"), as assignor, assigns to Owner all of Master Tenant's rights, title, and 

interest in and to the Capital Contributions (Federal) (as defined in the Bridge Loan Agreement) (the "Master 

Tenant Assignment"), (2) the Assignment of Rights to Capital Contributions and Prepaid Rent - Borrower, 

whereby Owner, as assignor, assigns to Bridge Lender all of Owner's rights, title, and interest in and to the 

Master Tenant Assignment, the Prepaid Rent (as defined in the Master Lease) and the proceeds thereof, 

and all proceeds of the forgoing, (3) the Pledge Agreement - General Partner Interest (the "Partnership 

Interest Collateral"), and (4) the Assignment of Tax Credit Certificate, Tax Credit Purchase Agreement, 

Credit Proceeds, and Capital Contributions, pursuant to which (i) State Tax Credit Investor (as defined in 

the Bridge Loan Agreement) assigned to State Contributor (as defined in the Bridge Loan Agreement) its 

right, title and interest in and to (a) the State Tax Credit Certificate (as defined in the Bridge Loan 

Agreement), (b) the State Tax Credit Purchase Agreement (as defined in the Bridge Loan Agreement), and 

(c) the State Tax Credit Purchase Price (as defined in Assignment of Tax Credit Certificate, Tax Credit 

Purchase Agreement, Credit Proceeds, and Capital Contributions) (collectively, the "State Tax Credit 

Investor Pledged Collateral"), (ii) the State Contributor assigned to Owner its right, title and interest in and 

to (a) the State Tax Credit Certificate, (b) the State Tax Credit Proceed Contribution, and (c) the State Tax 

Credit Investor Pledged Collateral (collectively, the "State Contributor Pledged Collateral"), and (iii) the 

Owner assigned to Bridge Lender its right, title and interest in and to (a) the State Tax Credit Certificate, 

(b) the Capital Contributions (State), and (c) the State Contributor Pledged Collateral, and all of the 

3 
St. Elizabeth Place 



proceeds of the foregoing (collectively, the "Owner Pledged Collateral") (each of items (1) through (4) above 

individually and collectively, whether one or more, the "Bridge Loan Collateral Documents," and, together 

with the Bridge Note, the Bridge Loan Agreement and all other documents that evidence, secure, guaranty 

or amend the Bridge Loan, the "Bridge Loan Documents"). 

WHEREAS, the Bridge Loan is guaranteed by (i) Cantwell Anderson, Inc., a California corporation, 

(ii) Fifth Ward Community Redevelopment Corporation, a Texas nonprofit corporation, (iii) Cloudbreak 

Development II, LLC, a Texas limited liability company, (iv) Cloudbreak Development, LLC, a California 

limited liability company, (v) St. Elizabeth Place Developer, LLC, a Texas limited liability company, (vi) and 

St. Elizabeth 2020 Investments, LLC, a Texas limited liability company (collectively the "Bridge Guarantors") 

each pursuant to a Repayment and Completion Guaranty, respectively, all dated as of the date hereof 

(collectively the "Bridge Guaranty"). 

WHEREAS, pursuant to the Subordinate City Loan Agreement, the City has required that Borrower 

and Owner, as a condition to Borrower's right to receive the City Loan, obtain Bridge 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 Subordinate City Loan Agreement, Bridge Lender, 

Borrower, Owner and the City hereby agree, covenant, represent and warrant as follows: 

Article I. Consents by Bridge Lender. Bridge Lender hereby consent to the execution, delivery, and 

performance of the Subordinate Lien Loan Documents and the recording of the Subordinate DOT and any 

other Subordinate Lien Loan Documents (to the extent applicable) in the Official Public Records of Real 

Property of Harris County, Texas. 

Article II. Representations. 

Section 2.01 By Borrower and Owner. Borrower and Owner each represents and warrants to 

Bridge Lender, and the City that: 

(a) Each of Borrower and Owner has all necessary power and 

authority to execute, deliver, and perform its obligations under this Agreement. 
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(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 (ii) is 

subject to general principles of equity. 

(d) As of the date hereof, no Default or Event of Default (as such 

terms are used in the Bridge 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 Bridge Loan Documents), exist under the the Bridge Loan 

Documents, the Subordinate Lien Loan Documents or the LURA. 

Section 2.03. Bridge Lender represents and warrants to the City that: 

(a) As of the date hereof, none of the Bridge Loan Documents have 

been altered or amended except as amended by the First Amendment to Bridge Loan Agreement 

and Omnibus Amendment to Loan Documents. 

(b) The Bridge Loan Collateral Documents secures only the 

indebtedness evidenced by the Bridge Note and obligations arising under the Bridge Loan 

Documents relating to the Property and the Bridge Loan Note. 

(c) [RESERVED]. 

(d) Bridger Lender has all necessary power and authority to execute, deliver, 

and perform its obligations under this Agreement. 

(e) All action on the part of Bridge 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 Bridge Lender 

and constitutes the legal, valid, and binding obligations of Bridge Lender, enforceable against 
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Bridge 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. 

Article Ill. 

(g) As of the date hereof, Bridge Lender has no actual knowledge of 

a Default or an Event of Default (as such terms are used in the Bridge Loan Documents) 

existing under the Bridge Loan Documents. 

Agreements by Borrower and Owner. Borrower and Owner agree that New Senior Lender, 

Bridge 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. 

Article IV. Agreements Bridge Lender. Bridge Lender agrees that so long as the Subordinate Loans 

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 Subordinate Loans and the Subordinate Lien 

Loan Documents without the further consent of the Bridge Lender so long as such agreements evidencing 

any modifications, renewals, extensions, and replacements of the Subordinate Loans and the Subordinate 

Lien Loan Documents expressly state 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 Subordinate Loans or increase the interest rate. Each of the City, the Owner, and/or and 

Borrower expressly acknowledge and agree that any this Agreement is intended to apply to any documents 

evidencing any modifications, renewals, extensions, and replacements of the Subordinate Loans and the 

Subordinate Lien Loan Documents. Unless and until all of the Bridge Loan is each fully paid and satisfied 

and the obligations of Bridge Lender to make any further loans or advances to the Owner under the Bridge 

Loan Documents has ceased and terminated, the City will not (and will not permit Borrower or Owner to) 

without the consent of Bridge Lender, take any additional collateral for the Subordinate Loans; provided, 

however, the preceding shall not alter or limit the rights of the City under Section 4.05. 

6 
St. Elizabeth Place 



Section 4.02 Any provision in the Bridge Loan Collateral Documents that purports to secure 

"other indebtedness" that is unrelated to the Bridge Loan Agreement, the Bridge Loan Note or the Bridge 

Loan Collateral shall be ineffective as against the City, and the Subordinate DOT and other Subordinate 

Lien Loan Documents shall have priority over any such "other indebtedness." 

Section 4.03 Bridge Lender shall not take any other collateral to secure the Bridge Loan 

other than the Bridge Lender Collateral, and the Bridge Lender Collateral specifically does not include 

and Bridge Lender shall not take any lien or security interest in (i) the Property, (ii) the improvements 

thereon, (iii) the fixtures and equipment installed on the Property, (iv) any permits, licenses, construction 

contracts, management contracts, maintenance contracts or contracts for the operation and repair of 

the Property (other than contracts related to partnership interests in Borrower and/or state and federal 

tax credits (and the proceeds therefrom)), or (v) any rents arising from the Property other than the 

Prepaid Rent as defined under the Master Lease covering the Property. 

Section 4.04 In the event of any casualty or condemnation resulting in insurance or 

condemnation proceeds being paid to New 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 all proceeds in excess of the portion thereof applied to the repayment 

of the New Senior Loan to the City, to be distributed in accordance with the provisions of the Subordinate 

Lien Loan Documents 

Section 4. 05 If a default shall occur under or with respect to the Subordinate Loans (or either of 

them), and is continuing, the City and/or the Borrower (as applicable) each agrees that, unless and until 

City and/or Borrower has given the Bridge Lender 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 

Subordinate Lien Loan Documents; (ii) bring suit for collection of the Subordinate Loans (or either of them), 

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, 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 Subordinate 

Lien Loan Documents and/or under applicable laws. Notwithstanding the foregoing Borrower's rights 

hereunder shall be limited by Article XVII of the Note between Borrower and Owner. 
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Article V. Defaults. Notice, and Cure Rights. The parties agree that: 

Section 5.01 The occurrence of an event which might give rise to a Default or an Event of Default 

(as such terms are used in the Subordinate Lien Loan Documents) under the Subordinate Lien Loan 

Documents shall not. in and of itself. constitute a Default or an Event of Default (as such terms are used 

in the Bridge Loan Documents) under the Bridge Loan Documents unless (i) the City or Borrower. as 

applicable. declares a Default or Event of Default based on such event. or (ii) such event is also a Default 

or Event of Default under the Bridge Loan Documents. 

Section 5.02 Bridge Lender shall provide the City with copies of all written notices which are 

sent to Owner relating to defaults or exercise of remedies by Bridge Lender under the Bridge Loan 

Documents (including notices of default and notices of intention to exercise remedies under the Bridge 

Loan Documents). simultaneously with the sending of such notices to Owner. 

Section 5.03 Subject to Article VII. the City shall have the right. but not the obligation. to cure 

any monetary default by Owner under the Bridge Loan Documents at any time on or before the later to 

occur of (i) the fifteenth (15th) calendar day following receipt by the City of written notice of a monetary 

default under the Bridge 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 Bridge Loan Documents 

("Bridge Monetary Cure Period"). The City shall have the right. but not the obligation. to cure any 

non-monetary default by Owner under the Bridge Loan Documents at any time on or before the later to 

occur of (i) the thirtieth (30th) calendar day following receipt by the City of written notice of a non-monetary 

default under the Bridge Loan Documents or (ii) five (5) calendar days following the expiration of any grace, 

notice, or cure period available to Owner for any non-monetary default under the Bridge Loan Documents 

("Bridge Non-Monetary Cure Period"). Notwithstanding the foregoing, City acknowledges that. if no cure 

period is provided to Borrower under the Bridge Loan Documents in connection with a particular default, 

then the City shall not receive, and Bridge Lender has no obligation to provide the City with any cure period 

in connection with such default. Notwithstanding anything to the contrary contained herein. the cure rights 

contained in this Section 5.03 shall not extend to the Borrower. 
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Section 5.04 Bridge Lender shall not exercise any remedies under the Bridge Loan Documents, 

unless (i) the City fails to cure such defaults prior to the expiration of the Bridge Monetary Cure Period or 

the Bridge Non-Monetary Cure Period, as the case may be, or (ii) the City waives its right to cure such 

defaults by providing written notice of such waiver to Bridge Lender; provided however, this Section 5.04 

shall not prevent Bridge Lender from enforcing the obligations of any party to any of the Bridge Loan 

Collateral Documents. 

Section 5.05 The City and the Borrower (as applicable) shall provide Bridge Lender with copies 

of any notices of relating to defaults or intention to exercise any remedies under the Subordinate Lien Loan 

Documents, simultaneously with the sending of such notices to Borrower and/or Owner. 

Article VI. Reserved. 

Article VII. Bridge Lender Provisions. Notwithstanding anything to the contrary contained herein or in 

the Subordinate Lien Loan Documents, the provisions of this Article VII shall apply and control in all respects 

to the subject matter contained in this Agreement. 

Section 7.01 Each of the City, Borrower, and Bridge Lender agree that, at all times, whether 

before, during or after the pendency of any bankruptcy, reorganization or other insolvency proceeding, and 

notwithstanding the priorities that ordinarily would result under the Uniform Commercial Code and other 

applicable law from the order of granting or perfecting of any security interests (including, without limitation, 

purchase money security interests) referred to herein, that the parties shall have the following priorities: 

(a) Each of the City's, and the Borrower's liens on and security interests in all real and personal 

property and interests (including, without limitation, the Master Lease and residential leases) that secures 

the Subordinate Loans created by the any of the Subordinate Lien Loan Documents but specifically 

excluding the Bridge Lender Collateral (defined below) (the "Subordinate Lender Collateral"), shall 

constitute superior priority liens and security interests in such Subordinate Lender Collateral. Except as set 

forth under Section 7.01 (b) hereof, Bridge Lender shall have no lien or security interest (whether now or in 

the future), and Bridge Lender hereby disclaims any such lien or security interest, in the Subordinate Lender 

Collateral for so long as any indebtedness or obligations remain outstanding under or in connection with 

the Subordinate Loans or City and/or Borrower have any interest in the Subordinate Lender Collateral. 

(b) Bridge Lender's security interests in the personal property, collateral and interests 

described in the Bridge Loan Collateral Documents (the "Bridge Lender Collateral") shall constitute first 
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priority and security interests in such collateral, and any interest held by the City, or the Borrower (whether 

now or in the future) in any Bridge Lender Collateral is hereby made expressly subordinate to the lien and 

security interest held by the Bridge Lender in the Bridge Lender Collateral for so long as any indebtedness 

or obligations remain outstanding under or in connection with the Bridge Loan or Bridge Lender has any 

interest in the Bridge Lender Collateral. 

Section 7.02 The parties each shall cooperate to affect the agreements expressed in this Article 

VII, and from time to time shall execute such other and further documents, including subordination 

agreements, assignments of claim, and otherwise as may be necessary or appropriate to implement the 

provisions of this Agreement. 

Section 7.03 Some of the Bridge Loan Guarantors also guarantee the Subordinate Loans 

(collectively "Common Guarantors", and individually a "Common Guarantor"). The parties agree that no 

party's rights against any such Common Guarantor shall be subordinate to the others', nor shall any party 

be prohibited from proceeding with enforcement of their respective rights against such guarantor 

regardless of whether any indebtedness or obligations under the Bridge Loan or Subordinate Loans are 

outstanding. 

Section 7.04 Each of the City and Borrower may take any action to foreclose or realize upon the 

Subordinate Lender Collateral or enforce any of its rights with respect to any of the Subordinate Lender 

Collateral under and pursuant to the Subordinate Lien Loan Documents without the consent of Bridge 

Lender; provided, however, that if any of the City or Borrower forecloses its liens and security interests in 

the real property covered by the Subordinate DOT or obtains a deed or other conveyance in lieu thereof, 

while any indebtedness under the Bridge Loan Documents remains outstanding and prior to Bridge 

Lender's receipt of any of the Capital Contributions (State), Capital Contributions (Federal) or Prepaid 

Rent, each of the City and/or Borrower, its respective nominee or assignee, or any other purchaser or 

transferee of the Property at such foreclosure sale, and each of their successors and assigns (each, a 

"Transferee"), as applicable, will, at the sole cost and expense of Bridge Lender, cooperate with Bridge 

Lender and use reasonable commercial efforts to ensure that all requirements and conditions precedent 

for the Federal Historic Tax Credits and State Tax Credits (as each of those terms are defined in the Bridge 

Loan Agreement) are satisfied and that Bridge Lender receives the Capital Contributions (State), Capital 

Contributions (Federal) and Prepaid Rent in accordance with the Bridge Loan Collateral Documents; 
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provided further, however, that any Transferee shall only be obligated to cooperate with the Bridge Lender 

in accordance with this Section 7.04 during such Transferee's ownership of the Property. Notwithstanding 

anything herein to the contrary, this Section 7.04 shall remain in effect for so long as any indebtedness or 

obligations under the Bridge Loan remain outstanding. 

Section 7.05 Bridge Lender may take any action to foreclose or realize upon the Bridge Lender 

Collateral or enforce any of its rights with respect to any of the Bridge Lender Collateral under and pursuant 

to the Bridge Loan Documents without the consent of any of the City or Borrower, subject to the rights cure 

under Article V hereunder or under the Bridge Loan Documents. 

Section 7.06 Nothing in this Agreement is intended to compel City, Borrower, or Bridge Lender 

at any time to declare a default under the Subordinate Loans or the Bridge Loan, respectively. City, 

Borrower, and Bridge Lender waive any and all claims and defenses based upon or in the nature of 

marshalling and any other right to (and this Agreement is not intended to) compel City, Borrower, or Bridge 

Lender to proceed against or refrain from proceeding against any Subordinate Lender Collateral or Bridge 

Lender Collateral in any order or manner. All rights and remedies of City, Borrower, and Bridge Lender 

with respect to the Subordinate Lender Collateral and Bridge Lender Collateral, respectively, Owner and 

any other obligors under the Subordinate Loans or the Bridge Loan, are cumulative and not alternative. 

Section 7.07 Notwithstanding any other provision of this Agreement, for so long as any 

indebtedness or obligations remain outstanding under the Bridge Loan Documents, Bridge Lender shall 

be entitled to receive, and Owner shall only make, (a) payment of the Bridge Loan from the Capital 

Contributions (State), Capital Contributions (Federal), Prepaid Rent, and any guarantor of the Bridge Loan, 

and (b) any scheduled payments of interest under the Bridge Loan Documents. Notwithstanding any other 

provision of this Agreement, for so long as any indebtedness or obligations remain outstanding under the 

Bridge Loan Documents, City and Borrower shall not be entitled to receive any payment under the 

Subordinate Lien Loan Documents from the Capital Contributions (State), Capital Contributions (Federal) 

or Prepaid Rent, it being expressly understood and agreed by Lender that the sole use of the Capital 

Contributions (State), Capital Contributions (Federal) and Prepaid Rent shall be to pay the indebtedness 

outstanding under the Bridge Loan until paid in full. 

Section 7.08 Should the City and/or Borrower, directly or indirectly receive any payment from 

the Capital Contributions (State), Capital Contributions (Federal) or Prepaid Rent while any indebtedness 
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or obligations remain outstanding under the Bridge Loan Documents, then, upon discovery that such 

payment was wrongfully received, the party wrongfully receiving such payment will deliver the same to the 

Bridge Lender in the form received. Until so delivered, the party wrongfully receiving such payment shall 

hold the same, in trust, for the other party as property of the other party. Notwithstanding anything herein 

to the contrary, this Section 7.08 shall survive the termination of this Agreement. 

Section 7.09 The subordinations, agreements, and priorities set forth in this Article VII shall 

remain in full force and effect, regardless of whether any party hereto in the future seeks to rescind, amend, 

terminate, or reform, by litigation or otherwise, its agreements with Owner or any other obligors under the 

Subordinate Loans or the Bridge Loan, as applicable, until the earlier of (a) indefeasible payment in full of 

all indebtedness and indefeasible performance in full of all obligations under the Subordinate Lien Loan 

Documents, or (b) indefeasible payment in full of all indebtedness and indefeasible performance in full of 

all obligations under the Bridge Loan Documents, at which time the provisions of this Article VII shall 

automatically terminate except as may be otherwise provided herein. 

Section 7. 10 City and Borrower each agree that it will not make any assertion, claim or argument 

in any action, suit or proceeding of any nature whatsoever in any way challenging the priority, validity or 

effectiveness of the lien and security interest granted to Bridge Lender on or in the Bridge Lender Collateral. 

The parties agree that assertions, claims or arguments seeking to enforce any provision of this Agreement 

in any action, suit or proceeding shall not be prohibited by this Section 7 .10. Notwithstanding anything 

herein to the contrary, this Section 7.10 shall survive the termination of this Agreement. 

Section 7. 11 Following an Event of Default (as defined in the Bridge Loan Agreement), the 

Bridge Lender shall have the right to take the following actions on behalf of the Owner: 

1) Tax Credit Filings. File with the applicable state historic preservation office and/or the Technical 
Preservation Services Branch of the Department of the Interior, National Park Service, any such 
documentation as Bridge Lender reasonably deems necessary to obtain the Historic Credit 
Approvals (as defined in the Bridge Loan Agreement); and 

2) Completion of Construction. Subject to the rights of New Senior Lender and the City to complete 
rehabilitation of the project in accordance with the Historic Credit Approvals (as defined in the 
Bridge Loan Agreement), Bridge Lender may enter into such contracts and change orders, and 
cause Borrower to perform its obligations thereunder, as the Bridge Lender reasonably deems 
necessary in order to achieve Completion (as defined in the Bridge Loan Agreement), including, 
without limitation, contracts with such construction managers, trade contractors, design and 
engineering professionals, historic consultants, and others as Bridge Lender may determine are 
necessary to achieve Completion. 
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Section 7.12 Owner hereby appoints Bridge Lender as its attorney-in-fact with full power in 

Owner's name and behalf to undertake the above-described actions in Section 7.11; however, nothing in 

Section 7. 11 shall be construed to obligate the Bridge Lender to take any action hereunder. The power of 

attorney hereby created is a power coupled with an interest.and shall be irrevocable. Notwithstanding the 

foregoing, the Bridge Lender shall not exercise the foregoing power of attorney or otherwise take any of 

the above-described actions under Section 7 .11 unless (i) an Event of Default has occurred and is 

continuing, and (ii) Bridge Lender has first notified the City of its intended actions and has obtained the 

City's consent thereto, which consent shall not be unreasonably withheld, conditioned, or delayed by the 

City. 

Section 7.13 This Agreement shall in no event restrict Bridge Lender's ability to, without the 

consent of the City, and/or Borrower, assign all or any part of its rights and obligations in, to and under the 

Bridge Loan Documents ( 1) to one or more participants of the Bridge Loan; (2) to any affiliate of Bridge 

Lender; (3) by operation of law or in connection with any merger, corporate recapitalization or other 

corporate reorganization; (4) in connection with the sale or other transfer to a third party of all or 

substantially all of a division, department, line of business or other functional or operating unit of Bridge 

Lender; (5) in connection with the sale or other transfer to a third party of all or substantially all of Bridge 

Lender's assets; (6) to any governmental agency or authority; or (7) to any party following an uncured 

event of default under the Bridge Loan Documents. 

Article VIII. 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 Subordinate Lien Loan 

Documents in addition to the Subordinate Loan Agreements. 

Article IX. Controlling Agreements; LURA. In the event of any conflict between the terms and 

conditions of this Agreement and the terms and provisions of the Bridge Loan Documents or the 

Subordinate Lien Loan Documents, then the terms and provisions of this Agreement shall control. 

Notwithstanding anything contained in this Agreement or the Bridge Loan Documents to the contrary, (i) in 

no event shall the LURA be deemed a Subordinate Lien Loan Document, (ii) the LURA shall at all times be 
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prior and superior to the lien securing the, the Bridge Loan Documents and any and all other provisions of 

the Bridge Loan Documents and (iii) in the event that there is a conflict in the terms and provisions of (x) 

this Agreement, and that certain Declaration of Subordination of Senior Lender, executed by the Original 

Senior Lender, Borrower, Owner and the City as amended by the Amendment to the Declaration of 

Subordination of Senior Lender ("Declaration of Subordination"), the terms and provisions of the Declaration 

of Subordination shall control. 

Article X. 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 

Agreement are and shall be for the sole and exclusive benefit of the parties hereto and their respective 

successors and assigns. 

Article XI. City Council Approval. 

Section 11.01 This Agreement shall not be effective until the Subordinate 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 

Subordinate Lien Loan Documents are signed by the Director of the Housing and Community Development 

Department of the City or the Mayor and Controller, as applicable. 

Section 11.02 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 11.03 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 
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presented and to the appropriation by such City Council of the required funds, in the exercise of its 

legislative discretion. 

Article XII. Miscellaneous. 

Section 12.01 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 

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 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 Agreement. 

Until otherwise so provided by the respective parties, all notices, certificates and communications to each 

of them shall be addressed as follows: 

St. Elizabeth Place 

CITY: 

City of Houston 
c/o Department of Housing and Community Development 
2100 Travis, 9th floor 
Houston, TX 77002 
Attention: Director 

With copy to: 

City of Houston Legal Department 
900 Bagby, 4th Floor 
Houston, TX 77002 
Attention: City Attorney 

BORROWER: 
Fifth Ward Community Redevelopment Corporation 
4300 Lyons Avenue, Suite 300 
Houston, Texas 77020 
Attention: Board Chairman 

OWNER: 

St. Elizabeth Place LP 
4300 Lyons Avenue 
Suite 300 
Houston, Texas 77020 
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Bridge Lender: 

832 Sansome Street, Second Floor 
San Francisco, California 94111 
Attn: George Barry 

With Copy to: 

Winthrop & Weinstine, P.A. 
225 South Sixth Street, Suite 3500 
Minneapolis, Minnesota, 55402 

Section 12.02 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 12.03 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 12.04 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 12.05 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 Bridge Lender or the City in the exercise of any right, 

power; or remedy shall operate as a waiver thereof, nor shall any single or partial waiver by either Bridge 

Lender or the City of any right, power, or remedy preclude any further exercise thereof, or the exercise of 

any other rig ht, power or remedy. 

Section 12.06 Survival. This Agreement shall remain in full force and effect until payment in full 

of the Subordinate Loans and the Bridge Loan. 

Section 12.07 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 
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understandings of the parties hereto relating to the subject matter herein contained; notwithstanding the 

foregoing, however, nothing in this Agreement (except for the Bridge Lender provisions set forth in Article 

VII) shall supersede or override the provisions, covenants and terms contained in the Senior Declaration 

of Subordination. 

Section 12.08 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. 

(SIGNATURE PAGES FOLLOW) 
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Signature Page 

Amended and Restated Revised Subordination and lntercreditor 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. 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

BORROWER: 

FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, ::•x~,;•L 

Charles Turner 
Its: Chairman 

The foregoing instrument was acknowledged before me on the d3 day of :lu,(\Jl , 2022 by 
Charles Turner, the Chairman of FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION, a 
Texas non-profit corporation, on behalf of such corporation., 

St. Elizabeth Place 

0EVAUNTE CORMIER 
My Notary ID# 132304647 

Expires January 8, 2024 

~eUeu,udu ~ 
[iota!}' Public,. SJ.Eite of Texas 
oeva.\.L\xk Ccv-<\,e.K-

Printed Name of Notary 
My commission expires:\/ 8./~4 
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Signature Page 
Amended and Restated Revised Subordination and lntercredltor Agreement 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

OWNER: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC 
a Texas limited liability company, 
its general partner 

By: St. Elizabeth 2020 lnvestrnents, LLC, a 
Texas limited liability company, Its 
manager 

By: Cloudbreak Development, LLC, 
Its Manager 

By: ______ --,-__ _ 

Thomas R, Cantwell, Jr., Manager 

This instrument was acknowledged before me on thed:3 day of~ 2022 by Kathy 
Flanagan Payton, Manager of ST. ELIZABETH 2020 INVESTMENTS, LLC, a Texas limited liability 
company, and the manager of ST. ELIZABETH PLACE GP LLC, a Texas llmlted liability company and 
general partner of ST. ELIZABETH PLACE LP, a Texas limited partnership, on behalf of such companies, 
and limited partnership. 

St. Elltabeth Piece 

OEVAUNTE CORMIER 
My Notary ID# 132304647 

Expires January 8, 2024 

Printed Name of Notary 
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Signature Page 
Amended and Restated Revised Subordination and lntercredltor Agreement 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

OWNER: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC 
a Texas limited liability company, 
its general partner 

By: St. Elizabeth 2020 Investments, LLC, a 
Texas limited liability company, its 
manager 

By·--,-,-,.,.-....,....- ---::,--
Kathy Flanagan Payton, 
Manager 

By: Cloudbreak Development, LLC, 
Its anager 

This Instrument was acknowledged before me on the _ day of _____ , 2022 by Kathy 
Flanagan Payton, Manager of ST. ELIZABETH 2020 INVESTMENTS, LLC, a Texas limited liability 
company, and the manager of ST. ELIZABETH PLACE GP LLC, a Texas limited llabillly company and 
general partner of ST. ELIZABETH PLACE LP, a Texas limited partnership, on behalf of such companies. 
and limited partnership. 

19 
St. Elizebeth Place 

Notary Public, State of Texas 

Printed Name of Notary 



Notary Page 
Amended and Restated Revised Subordination and lntercredltor Agreement 

STATE OF Je><OS 
COUNTY OF \:\cm ,~ 

§ 
§ 
§ 

In said county and state, on this~ day of J 11 r\!L..- , 2022, before me personally 
appeared Thomas R. Cantwell, Jr., Manager of Cloudbreak Development, LLC, manager of St. Elizabeth 
Place GP LLC, the general partner of St. Elizabeth Place LP, as aforesaid, and acknowledged the foregoing 
Instrument to be his/her free act and deed and the free act and ed of said limited liability companies and 
limited partnership. 1 

''"'"' -$~:V:~~ ZULMA SELENE ESPINOZA j~'*t~ Notary Public, Staie of T•xu 
-::;'ik,,.-:..._11._~ Comm, Expire• OM 5-2024 

:f;~~Of,..-:~' 
11, ,, .. , , ,,~ Notary ID 132315183 

St. Ellzabeth Place 
20 

P blic, State of :r-exc!S 

2, l\'l'{Y'"A Se\ a-11,0. E:s0f\0i: 
Printed Name of Notary 
My commission expires:/)\ I 1,5\ql)J-'-( 



Signature Page 

Amended and Restated Revised Subordination and lntercreditor Agreement 

STATE oFQ;,k, •~ § 

~c-~ § 
COUNTY O iq,~o. l ~Xl~c-§ 

BRIDGE LENDER: 

FOSS BRIDGE CREDIT, LLC, 
a Minnesota limited liability company 

By: Foss & Company, Inc., a California 
corporation 
Its: Sole Member 

nJ ""; -----
The foregoing instrument was acknowledged before me on the :::!:::...f_ day of j t.4\( 

2022 by George M. Barry, the President of FOSS & COMPANY, INC., a California 
corporation, the sole member of Foss Bridge Credit, LLC, a Minnesota limited liability 
company on behalf of such limited liability company. 

ti. SM11H 
Nollry Public - C1llrornl1 I I Sin fr,n,llco County 
Commission# 2330225 -

~ •• - : ::m:. ::':::' !uv, :2:. I 
My Commission Expires: ~~--<j .J , ,;o.ar 



Signature Page 

Amended and Restated Revised Subordination and lntercreditor Agreement 

sfo~ n~ 
CA FY :tflmd Yf9 

APPROVED: 

Keith Bynam, Director 
Housing and d Community Development 
Department 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

CITY: 

Y OF HOUSTON, TEXAS 

~ 

COUNTERSIGNATURE DATE: 

ui3o/d~-.>-- J 

---Ihe foregoing instrument was acknowledged before me on the ?l);tl.._ day of 
.J u.....i F- , 2022, by _ _______ for Sylvester Turner, Mayor of the CITY OF 

HOUSTON, a municipal corporation, on behalf of said corporation. 

~~~J~~ , TROY D. LEMON 
!ti Notary Public, State of Texas 

• MV comm, exp; 12/15/2024 
II. Notary 1D 10s1Ml ·6 

Printed Namefof Notary 
My commission expires: / z-,,r - 2O2.,y 
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EXHIBIT A 

UNRESTRICTED RESERVE "A", BLOCK 1 SAINT ELIZABETH PLACE, ACCORDING TO THE MAP OR 
PLAT THEREOF RECORDED IN FILM CODE NO. 693272 OF THE MAP RECORDS OF HARRIS 
COUNTY, TEXAS, SITUATED IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32 OF 
HARRIS COUNTY, TEXAS. 

Also described as: 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,812 SQUARE FEET), BEING OUT 
OF AND A PART OF UNRESTRICTED RESERVE "A", BLOCK 1, SAINT ELIZABETH PLACE, A 
SUBDIVISION IN HARRIS COUNTY, TEXAS ACCORDING TO THE MAP OR PLAT THEREOF 
RECORDED IN FILM CODE NO. 693272 OF THE MAP RECORDS OF HARRIS COUNTY, TEXAS, SAID 
2.2455 ACRE TRACT OF LAND BEING THAT CERTAIN CALLED 2.2455 ACRE TRACT OF LAND AS 
CONVEYED TO ST. ELIZABETH PLACE, LP BY INSTRUMENT RECORDED IN HARRIS COUNTY 
CLERK FILE NO RP-2020-363055 OF THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS, 
SAID 2.2455 ACRE TRACT OF LAND BEING MORE PARTICULARLY DESCRIBED BY METES AND 
BOUNDS AS FOLLOWS: (BEARING BASIS: FILM CODE NO. 693272 OF THE MAP RECORDS OF 
HARRIS COUNTY, TEXAS) 

BEGINNING at a'/" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, (60 
Foot Right-of-Way, Formerly known as 29th Street), with the west right-of-way line Yates Street, same 
being the northeast corner of said Unrestricted Reserve "A", same being the northeast corner and POINT 
OF BEGINNING of the herein described tract; 

Thence, S 02° 11' 25" E, along with the west right-of-way line of Yates Street, same being the common line 
of said Unrestricted Reserve "A", a distance of 391.25 feet to a capped, (Precision Surveyors), iron rod set 
for the southeast corner of the herein described tract; 

Thence, S 87° 34' 37" W, across said Unrestricted Reserve "A", a distance of 250.00 feet to a capped, 
(Precision Surveyors), iron rod set on the east right-of-way line of St. Elizabeth Street, same being the 
common line of said Unrestricted Reserve "A", for the southeast corner of the herein described tract; 

Thence, N 02° 11' 25" W, along the east right-of-way line of St. Elizabeth Street, same being the common 
line of said Unrestricted Reserve "A", a distance of 391.25 feet to a capped iron rod found at the intersection 
of the south right-of-way line of Lyons Avenue with the east right-of-way line of St. Elizabeth Street, same 
being the northwest corner of said Unrestricted Reserve "A", same being the northwest corner of the herein 
described tract; 

Thence, N 87° 34' 37" E, along the south right-of-way line of Lyons Avenue, same being the common line 
of said Unrestricted Reserve "A", a distance of 250.00 feet to the POINT OF BEGINNING containing 2.2455 
acres or 97,812 square feet of land, more or less. 
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ST. ELIZABETH PLACE 

ATTACHMENT AA 
TO LOAN AGREEMENT 

Tranche 3 UCC-1 and 
UCC-3 

ATTACHMENT AA 



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 end Address) 

I Nancy F. Martin 7 
~l11111non, M11rlln, Flnkelstein,Aivarndo & Dunne, P,C, 
1001 McKinney, Suite 1100 
Houston, TX 77002 

L _J 
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY. 

1, DEBTOR'S NAME: Provide only J2!ll!. Debtor name (1• or 1b) (U•• exact, full name; do not omit, modify, or ebbrovlele any part oflhe Debto(s name); If any pert oflho Individual Deblo(s 
name will nol fil In line 1b, leave ell ol Item 1 blanl<., check here O end provide Iha Individual Deblor lnformallon In llem 10 of Iha Flnenclng Statement Addendum (Form UCC1Ad) 

1 a;DROJ\NIZATION'S N/\Me 

OR 
St. Elizabeth Place LP, a Texas limited partnership 
1b, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAMEISJnNITIAt(S) SUFFIX 

le, WJLINGAOl)RESS c[TY STATE rOSTALCODE CO.UNTRY 

4300 Lyons Avenue, Suite 300 Houston TX 77020 USA 
2. DEBTOR'S NAME: Provide only J2!ll!. Debtor neme (2a or 2b) (use oxec1, full namo; do nol omll, modify, or ebbrovlalo any port of th• Dobto(e nome); Ir any part of lhe Individual Debto(, 

name will nol m In line 2b, leave •II of 11am 2 blonk, cheek hero O and provide lhe lndlvlduol Dobler lnformallon In llem 1D oflhe Flnonclng Slatemont Addendum (Fonn UCC1Ad) 

2a. OHGANIZA'IION'S NAME 

OR 2b, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX 

U; Mi'IILING ADDRESS CITY STATE (OSTALCODE COUt~TRY 

3, SECURED PARTY'S NAME (er NAME of ASSIGNEE of ASSIGNOR secURED PAIHY): Provldo 01~vl1lll). Secured Pblly n•m• (3o or:ib) 
3a. OROANIZATION'S NAME 

OR 
Fifth Ward Community Redevelopment Corporation, a Texas non-profit corporation 
3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITION_..L NAME(S)/INl1 IAL(S) SUfflX. 

Jc. l,IAILING.ADDRESS CITY STATE IPOSTALCODE COUNTRY 

4300 Lyons Avenue, Suite 300 Houston TX 77020 USA 
4. COLLATERAL:. Thi• financing slelement cover, t_he fallowing collelerel: 

(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 denned) and which (11) 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, 1111 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, 

5. Chock llnlt. If opplicnblo end check. 2llli( one box: ColloJoral la hald In a Trust (sno UCC1Ad, llem 17 end lnstrucllon•) Polng administered by a Decedent's Personal floJ)fo,crilnU~o 

Gu, Cnoc~ l1llJY. It oppllesblo IIJld chock Ooll' one box: Db. Chocl<.lUJl1.lf applloablo ond•cnocl<-J!Jllt one bo)( 

Publlc-Flnence Tr<nsecilon Menuractured-Home Tran,acllon A Debtor I• a Tronorn1!t1n·g UIIIIIY Non,UCC riling 

7. ALTERNATIVE DESIONATION (II eppllceblo): 0 Leeoae/Lo,eor O C011,lonoo/Conslo·nor Soller/Buyer 0 Llcen•ee/Llcenaot 

8. OPTIONAL FILER REFERENCE DATA: 
1671.0031 - St, Elizabeth Place 

FILING OFFICE COPY- UCC FINANCING STATEMENT (Form UCC1) (Rev, 04/20/11) 
International Association of Commorclal Administrators (IACA) 
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UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS 

9, NAME OF FIRST DEBTOR: Some eo llno la or 1b on Financing Slalemenl; tr line 1b w•• l•M blank 
becauae lndiv!OJal D•blor name did not nt, check hare 0 

Oa ORGANIZATION'S NAME 

St. Elizabeth Place LP 

OR 9b, INDIVIDUAL'S SURNAME 

FIRST PERSONAL NAME 

ADDITIONAL NAME(SVINITIAL(S) ISUFflX: 

THE ABOVE SPACI! IS FOR FILING OFFIC£a USE ONLY 

10, DEBTOR'S NAME: Provide (10a or 10b) only l!M oddlllonal Dablor nemo or Ddbtot name thal did nol nt In !Ina lb or 2b or \he Financing Slelamenl (Form UCC1) (u•a •••cl, run name; 
do not o,,;11, modify, or abbrovlale any part of th• Dabto(s nema) and anler the malling addren In line 100 

10o, ORGANIZAllQN'S NA/At: 

OR 
10b, INOIVIDUAL'S SURNAME 

INDMOUAL'S FIRST P~SONAL NAME 

INDIVIDUAL',; AUDI I IUNAL· ,.,.,,111AL{S) SUFFIX 

10c MAILING ADORESS CIJY STATE· ,POSl,-LCODE COUNTRY 

11. I ADDITIONAL SECURED PARTY'S NAME l![ 0 ASSIGNOR SECURED PARTY!S NAME: Provide only= n•m• 111a or 11b) 
11 o.;ORGANIZ/1 TION'S NAME 

OR 
11b. lNOIVIDU/\L'S SURNAMU FIRST PERSONAL NAMF. /IODITIONJ\L NI\ME(S)IINln/lL.lS) SUFFIX 

11c, MNLING /\ODRESS, CITY STATE r>QSfAL CODF. COUNTHY 

12. ADDITIONAL SPACE FOR ITEM 4 (Collateral): 

and genernl intangibles, and all rights of Debtor in and to any development rights relating to the Land or the Improvements 
(including, without limitation, trade names and symbols used ln 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. 
(ii) All tax refunds, Including Interest thereon, tax rebates, and tax abutements, and the right to receive the same, which may 
be payable or available with respect to the L11nd, Improvements and Personalty (collectively, "Property"). 

13, 0 Thi, FIN,t,NCING STATEMENT le la ba filed !for record) (orrecordod) In the 14. Thi, FINANCING STATEMENT: 

REAL ESTATE RECORDS (If applicable) O covore Umber to bo cut O covers as-extracted collateral 

15. Name ond addro•• or a RECORD OWNER of-flllll.OIIDID do,cnhod In /tom 16 
(Ir Debior does not liavo a raconJ lntereol): . 

17. MISCELLANEOUS: 
1671.0031 •St.Elizabeth Place 

0 1, med •• a n,1una filing 
16. DowlpUon of real estate: 

Tract 1: a tract containing 0.3884 acres out of and a part of Blk 121, 
Augusta Addition, an unrecorded subdivision situated in the Harris 
& Wilson Survey, Abstract #32, Harris County, TX, more fully 
described by metes and bounds; Tract 2: a tract of 2.2455 acres 
being Lots 1 through 10, Inclusive, Blk 117, Augusta Addition, a 
subdivlon in Harris County, TX, according to the map or plat 
thereof recorded In Vol. 56, Pg 139 of the Harris Cty. Deed Records, 
more fully described by metes and bounds, 

International Association o/ Commarclril Administrators 0ACA) 
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UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS 

9. NAME OF FIRST DEBTOR: Sama a, lino 1a or 1b on Flnsncing Slalemont: If line 1bwas la~ blank 
becauoa Individual Debtor name did not fil, chock horo D 

Oa. ORGANIZATION'S NAME 

St. Elizabeth Place LP 

OR 9b, INDIVIDUAL'S SURNAME 

FIRST PERSONAL NAME 

MDITIONAL NAME(S)/INITIAL(S) ISUFFJ)( 

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

10. DEBTOR'S NAME: Provldo (10• or 10b) only J2M eddlllonsl Debtor n•m• or Debtor name lhel did nol filln lino 1b or 2b of Iha flnsncing Statement (Form UCC1) (u,a exect, full nsme; 
do nol omit, modify, or abbrevlato ony part ol tha Dablo(• namo) ond enter the malling ac!dre•• In llna ioc 

100. OflGANIZATION'S NAME 

OR 
lOb. lNDfVIDUAL•s SURNAME 

INDIVIDU/\l'S FIRST PERSONAL NAME 

INDIVIDUAL'S Auu, 1 ,u,.,..L "!." .11,AL(o/ SUFFIX 

10c. MAILING'AllDRf:6S. CITY S1ATE IPOSlAL CODE COUNTRY 

11. l ADDITIONAL SECURED PARTY'S NAME l!.[ f l ASSIGNOR SECURED PARTY'S NAME: Provide only 12M nama (11a or 11b) 
11• ·onc:;ANIZAnoN'S NAME 

OR 
\ 1b. lND!VlDUAt:S SURN/\MG FIRST PERSONAL NMIE ADOITION/J. NAMctS)/INITIAl(SJ SUFFIX 

11 c. MAILING AODl)ESS CITY S.TA1E rOSTAl. CODE COUlfTRY 

12, AODIT(ON/\L SPACE FOR ITEM 4 (Collalaral): 

(Iii) All of Debtor's right, title and Interest In the proceeds (including conversion to cash or liquidation claims) of (A) 
Insurance relating to the Property and (B) all awards made for the taking by eminent domain (or by any proceeding or 
purchase In lieu thereof) of the Property, Including awards resulting from a change of any streets (whether as to grade, 
access, or otherwise) and for severance damages, 
(iv) All of Debtor's right, title and interest in and to all substances in, on, or under the Land which are now, or may become 
in the future, intrinsically valuable, that is, valuable in themselves, and which now or may be in the future enjoyed through 
extraction or removal from the 

13. • Thia FINANCING STATEMENT 11 lo bo n\ed [for record) (or recorded) In tho 14. Thia FINANCING STATEMENT: 
REAL ESTATE RECORDS (~ oppllcablo) o· cover1 timber lo be cut • covaro 81-<lXlractad collelerel • I• flied •• B fiidure mlr,o 

, Nomo and ndtllOU O( a REC RO OWNER of ronl .,,.1. do,cribod In 11am ·1a 
(If Debtor doeo not hevo o record lnlero,t): . 

18, Doscllpllon of reol e,tale: 

17. MISCELLANEOUS: 
1671.0031 - St. Elizabeth Place 
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UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS 

9, NAME OF FIRST DEBTOR: Same ee line 1s or 1b on Flnenclr,g Stalemenl: 11 lln• 1b weo lett blenk 
because lndlvldual Deblor name did not flt, check her• 0 

0oiORGANIZATION'S NAME 

St. Elizabeth Place LP 

OR 
Ob, IND_IVIDUAL'SSURNAME 

1:IRSTPERSONAL NAME 

ADDITIONAL NAME(S)/lNITIAL(S) 15umx .. 
THE ABOVE SPACE IS FOR FILIN_G OFFICE u·sEONLY 

10, DEBTOR'S NAME: Provide (10a or 10b) only llJlll.Bddlllonal Debtor neme or Oeblor name lhel did not m In line 1b or 2b of Iha Flnenclng Slalemenl (Femi UCC1) (u•• oxacl, Ml nome; 
do nol omit, modify, or ebbrel/lete any par1 al \ha Debtor• name) and onlor the malling addron In line 10o 

10n. OROAN12AT\ON'S NAME 

OR 
10b INOMDUAL'S SURNt,ME 

INDIVIDUAL'S FIRST PERS.ON/\L NA.ME 

.. ,_ -· ,_•:, Auu11 lur,I\L NAME(5)/JNI I 1,sL(5) SUFFIX 

10c hWLING ADOHESS Cl1Y STATE I POSTAL CODE COUNTRY 

11. ] ADDITIONAL SECURED PARTY'S NAME Q! I I ASSIGNOR SECURED PARTY'S NAME: Provide only .ciruineme (11• or 11bJ 
11 a.ORGANIZATION'S N/11-IE 

OR 
11b. lNDMDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)IINITIAL(S) SUFFIX 

11C. MAILING·ADDRESS· CITY ST/ITE !POSTAL C0DE COUNTRY 

12, ADDITIONAL SPACE FOR ITeM 4 (Collnleral): 

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"), 
(v) All funds of Debtor that may be deposited with Secured Party at any time and from time to time for any purpose, which 
funds shall be deemed to be part of the Personalty for purposes hereof, 
(vi) 1111 proceeds of any of the foregoing, Terms not otherwise defined herein shall have the meaning specified in Article 9 of 
the Texas Business and Commerce Code (if applicable), 

13. 0 Thi• FINANCING STATEMENT le to be nled (for record) (or recorded) In \he 14, Thia FINANCING STATEMENT: 
REAL ESTATE RECORDS (If applicable) 

15. NPO'k' ood uddro .. of e RECORD OWNER of roe! eslato d<llortbou In J(Orn 16 
(If Deblor doe• no( h•v• • record lnlere,t): 

17. MISCELU\NEOUS: 
1671.0031 - St, Elizabeth Place 

0 cover• timber lo be cul 

16. Oo•C(fpuon 011001 eslelo; 
cover! ae-ex1recled collateral O 15 filed ae a fi)cture nling 
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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. SEN_D},CKN.OW!.EOGMENT TO: (Nnmo and AddreM) 

jN1111cy F. Mortin 
Sh1111non, Mortin, Finkelstein, Alvarado & Dunne, P .C. 

7 
1001 McKinney, Suite 1100 
Houston, Texas 77002 

L _J 
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1a, INITIAL FINANCING STATEMENT FILE NUMBER rb-QThl• FINANCING STAT_EMENT AMENDMENT Is to bo mod !tor recordJ 
(or rocordoa) In lhe REAL ESTATE RECORDS 
Fw. IIffilm Nnrrrl-r""I Ad.:Jo/\du'n {form UCCJMJ »nd r:ro..<oo l)ablol's lllln'Xl 1111011113-

2, LJ TERMINATION: Eflecllvanen of lh• Financing S\elamanl ldenllfl•d above I• lermlnaled wllh re,pecl lo lhe· aecurlly lnlerest(,) of Secured Party authorizing lhl• Termination 
Slal•m•nl 

3. [l] ASSIGNMENT (full or partial): Provide nomo of Aselgn•• In llem 7o or 7b, ni:ul eddre,i.or Aulgnee In 11am 7c iDJ1 name or Assignor In llem 9 
For partial ••slgnmenl,•co.mplate l!ems 7 und O IUJll aJso Indicate •lfoctod collotcr•l ln llom O 

4, 0 CONTINUATION: Ef(acllvenesa of tho Fln,inclng Slelomonl ldan\lOcd above With respocl lo lh• oacurlly lnlareel(B) of Secured Party aulhorlzlng lhlo Conllnuetlon Stetemenl Is 
con\lnued for Iha addlllonol period pro\idod,by ~ppllcabla law 

6, 0 PARTY INFORMATION CHANGE: 

Check MIi ol lh••• IWo boxe,: Allil Check Rm.Of ltia,o throo boxos to: 
. . CHANGE norn, oorJ/Of ar.\lro":· Corr\'.)l•lo ADD narn,: C;ofl'llilorn llom D.ELETE nAlno. Give record nerre 

Thi• C~nng• attacla Qoobtor ll! QSOGul.cd Porty of record Qnom·oa orot>;'Jlilllll01n 7n ot.7b ll!KI llom 7c Q10 017b, llJl:il liorn 7c 010 bo <Jololadln Item ea crab 

a; CURRENT RECORD INFORMATION: Comi>IOIO ror Pony lnlonnelion Ctiango • provlUo <Hlly = nomo (Oo •t .Gb} 
0. OlltlANIZAilON'S NAME 

OR 6b, INDIVIDUAL'S S RNAME FIRST PERSONAL NAME 

7n·OJlGANIZATION·s NAME 

OR 
City of Houston, Director of Housing and Community Development 

7b. lNDIVIDUJ\L'S SURN/\ME 

.IN/JIVIDUAL'S FIRST PF.RSOIML NAME 

INDIVIDUAL'S ADDITIONAL NAME(S)IINITIAL(S) 

7e. ·M/\ILING /,•DRESS 
,~ITY 

2100 Travis Street, 9th Floor Houston 

ADDITIONAL AME(S)IINITIAL(S) SUFFIX· 

·' 

SUFFIX 

r'fA1E rOl:>TAL GODE CDU!aRV 

TX 77002 USA 
B. 0 COLLATERAL CHANGE: ~check QM Of th••• fourboxoo: LJ ADD colleloral 0 DELETE collelarel LJ RESTATE covered coMelarel 0 ASSICJN colleler•I 

lndlcele collalarel: 

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT: Provide only t2Jlllname (9e or9b) (name or Agglgnor, Ir Ihle I• en As,lgnrnent) 
If Ihle 1, en Amendment aulhorizod by e DEBTOR, checl< hero and proVldo name of eulhor1zlng Dobtor 

on. ORCJ I T N'S NIIME 

Fifth Ward Community Redevelopment Corporation, a Texas non-profit corporation 
OR RNA FIRST PER ONAL NAME AM S)IINITIAL( } 

10, OPTIONAL FILER REFERENCE DATA: 
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AMENDED AND RESTATED CONSTRUCTION COMPLETION GUARANTY 

This Amended and Restated Construction Completion Guaranty ("Guaranty") is made by the 
undersigned, FIFTH WARD COMMUNITY REDEVELOPMENT CORPORATION and CANTWELL­
ANDERSON, INC. (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 FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, a Texas non-profit corporation ("Borrower"), and ST. ELIZABETH 
PLACE LP, a Texas limited partnership ("Owner''), (Borrower and Owner sometimes herein collectively 
referred to as "Third Parties"). 

RECITALS: 

WHEREAS, Third Parties have requested that the City enter into a certain Amended and Restated 
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 make two loans to Borrower in an amount not to 
exceed FOURTEEN MILLION EIGHT HUNDRED SEVENTY FOUR THOUSAND SIX HUNDRED 
TWENTY TWO AND NO/100 DOLLARS ($14,874,622.00) ("First Loan") and in or amount not to exceed 
ONE MILLION FIVE HUNDRED SEVENTY SEVEN THOUSAND SEVEN HUNDRED SEVENTY FOUR 
AND 40/100 DOLLARS ($1,577,774.40) ("Second Loan" and collectively with the First Loan, the "Loan") 
to pay for eligible costs in connection with the acquisition, rehabilitation and new construction of a 179 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 under the First Loan are evidenced by a certain Note 
executed by Borrower ("First 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 
First Loan, together with a Deed of Trust, Security Agreement and Financing Statement ("First Deed of 
Trust") covering the Project, certain other security documents, and all of the documents evidencing, 
securing, guaranteeing or governing the Loan, are sometimes referred to collectively as the "First Loan 
Documents"); 

WHEREAS, Borrower's obligations to the City under the Second Loan are evidenced by a certain 
Note executed by Borrower ("Second Note" and collectively with the First Note, the "Notes") 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 the Second Loan, together with a Deed of 
Trust, Security Agreement and Financing Statement ("Second Deed of Trust" and collectively with the 
First Deed of Trust, the "Deeds of Trust") covering the Project, certain other security documents, and all 
of the documents evidencing, securing, guaranteeing or governing the Loan, are sometimes referred to 
collectively as the "Second Loan Documents" and collectively with the First Loan Documents, the "Loan 
Documents"); and 

WHEREAS, the City is unwilling to enter into the Agreement and to make the Loan unless 
Guarantor delivers this Guaranty to the City. 

NOW, THEREFORE, in consideration of the foregoing and in order to induce the City to enter into 
the Agreement and to make the Loan to Borrower subject to the terms and conditions of the Agreement, 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, and further acknowledging that the City intends to rely on the guaranty of Guarantor 
hereunder, Guarantor hereby agrees as follows: 

1. DEFINITIONS AND INTERPRETATIONS. As used herein, the following capitalized terms 
shall have the following meanings: 
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"Borrower" shall mean Borrower and its successors and assigns. 

"Completion Date" shall mean the date on which the Director sends written notice to Borrower that 
the Project Completion (as defined in the Agreement) has occurred in accordance with the Loan Documents 
and to the satisfaction of the Director and that the Guaranteed Obligations have been satisfied in full. 

"Guarantor" shall mean and refer to each and all of the undersigned parties signing this Guaranty 
as Guarantor; and the liability of said parties for the performance of the covenants, duties and obligations 
of Guarantor hereunder shall be joint and several. 

"Owner" shall mean Owner and its successors and assigns. 

"Third Parties" shall mean Third Parties and their respective successors and assigns. 

Capitalized words and phrases that are used herein and not defined herein shall have the meaning ascribed 
to them in the Loan Documents. Any defined term used in the plural shall refer to all members of the relevant 
class, and any defined term used in the singular shall refer to any of the members of the relevant class. 
Any defined term used herein that is a document, instrument, drawing, survey, map, plan, technical 
description or other writing, and any other reference herein to a writing, shall include the original of such 
writing and any and all amendments, supplements, modifications, renewals, extensions, restatements, 
reinstatements, rearrangements, enlargements, or replacements of or to the same from time to time. 

2. OBLIGATIONS GUARANTEED. In consideration of the City entering into the Agreement 
and agreeing to make the Loan, and upon the terms and provisions hereof, Guarantor hereby irrevocably, 
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: twenty-four (24) months after the Closing Date of the Second 
Tranche of the First Loan (August 31, 2021) or (ii) the expiration date of the GLO Contract (as defined in 
the Agreement and construction shall be commenced within two (2) months after the Second Tranche 
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 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 other than those in favor of the Borrower (as collaterally assigned 
to City), any Senior Lender, or as otherwise specifically permitted under the terms of the Deeds of Trust; 
(d) that Owner shall strictly comply with the environmental covenants, representations and warranties 
contained in the Deeds of Trust and (e) that Third Parties shall cause all costs of constructing the Project, 
including, but not limited to, all debt service and all operating deficits, to be paid when due, including without 
limitation, all costs in excess of those set forth in the Preliminary Project Budget (as defined in the 
Agreement) whether resulting from: (i) change orders; (ii) delays in obtaining any approvals from any 
governmental authority that are required for the construction, use, or occupancy of the Project (collectively, 
the "Approvals"); or (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 may be the subsequent owners of the Premises. 

3. CONSIDERATION. Guarantor acknowledges that Guarantor has made this Guaranty to 
induce the City to make advances to Borrower of the Loan and that the City is making such advances to 
Borrower in reliance upon this Guaranty and would not make such advances without the appropriate 
execution and delivery of this Guaranty. 

Guarantor represents and warrants to the City that Guarantor has a financial interest in one or both 
of the 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. 
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4. OBLIGATIONS OF GUARANTOR UPON DEFAULT. If a Default exists that is a failure 
by any party to pay or to perform any part of the Guaranteed Obligations when due, Guarantor shall, within 
ten (10) business days after written demand of the City to Guarantor (a) cure such failure to pay and/or 
commence to perform diligently, continuously and in good faith the applicable part of the Guaranteed 
Obligations and complete same in the time frames required under the Loan Documents; (b) diligently 
procure completion of the Project at Guarantor's sole cost and expense and in the time frames required 
under the Loan Documents; (c) fully pay and discharge all claims, including for labor performed and material 
and services furnished in connection with the construction of the Project, subject to the provisions of the 
Loan Documents, including the right thereunder to contest 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 Notes), and/or (y) any and 
all sums the City has advanced to satisfy portions of the Guaranteed Obligations pursuant to the 
Agreement. The City agrees that: (i) in the event that and so long as Guarantor is not in default of the 
terms, conditions, provisions, and obligations hereunder beyond applicable grace periods; (ii) in the event 
that and so long as Guarantor is timely paying or 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 a portion of the Guaranteed Obligations after written request of the City and Guarantor has 
provided the City with evidence satisfactory to the City that such Guaranteed Obligations are being timely 
performed, lien-free (or bonded around) and in strict accordance with the Loan Documents, there is no 
further Default by Third Parties under the Agreement or the other Loan Documents or 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 Deeds of Trust or charge interest at the rate under 
the Note during the period after which Guarantor first pays or performs a portion of the Guaranteed 
Obligations (which portion is sufficient to the City to evidence that the Guaranteed Obligations will be timely 
completed in strict accordance with the Loan Documents) after written request of the City and prior to the 
date that one of the conditions described in items (i), (ii), and (iii) is no longer met. It is expressly understood 
and agreed that the City may institute such foreclosure proceedings and/or charge interest at the Default 
Rate under the Notes, 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. 

5. TERMINATION. The obligations of Guarantor hereunder shall terminate on the 
Completion Date as defined herein. 

6. CONTINUING GUARANTY. This is a continuing Guaranty, and shall apply to and cover 
all of the Guaranteed Obligations and all renewals and extensions thereof until the termination date of 
Guarantor's obligations hereunder as established pursuant to Section 5 hereof 

7. INDEPENDENT OBLIGATION; BANKRUPTCY OF BORROWER OR OWNER The 
obligations of Guarantor hereunder 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 obligations of Guarantor 
hereunder terminate pursuant to Section 5 hereof. 
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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 
Guarantor and shall assign to the City all rights of Guarantor thereunder. If Guarantor does not file any 
such claim, the City, as attorney-in-fact for Guarantor, is hereby authorized to do so in the name of 
Guarantor or, in the City's sole discretion, to assign the claim to a nominee and to cause proof of claim to 
be filed in the name of the City's nominee. The foregoing power of attorney is coupled with an interest and 
cannot be revoked. The City or its nominee shall have the right, in its reasonable discretion, to accept or 
reject any plan proposed in such proceeding and to take any other action which a party filing a claim is 
entitled to do. In all such cases, whether in administration, bankruptcy or otherwise, the person or persons 
authorized to pay such claim shall pay to the City the amount payable on such claim and, to the full extent 
necessary for that purpose, Guarantor hereby assigns to the City all of Guarantor's rights to any such 
payments or distributions; provided, however, Guarantor's obligations hereunder shall not be satisfied 
except to the extent that the City receives cash by reason of any such payment or distribution. If the City 
receives anything hereunder other than cash, the same shall be held as collateral for amounts due under 
this Guaranty. If all or any portion of the obligations guaranteed hereunder are paid or performed, the 
obligations of Guarantor hereunder shall continue and shall remain in full force and effect in the event that 
all or any part of such payment or performance is avoided or 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 of the indebtedness and obligations evidenced and secured by the Loan 
Documents. 

8. WAIVER. Guarantor hereby waives: (a) any defense based upon any legal disability or 
other defense of Borrower, any other guarantor or other person, or by reason of the cessation or limitation 
of the liability of Borrower or Owner from any cause other than full payment and performance of those 
obligations of Borrower or Owner which are guaranteed hereunder; (b) any defense based upon any lack 
of authority of the officers, directors, partners, managers, members or agents acting or purporting to act on 
behalf of Borrower, 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 Notes 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 Notes or the other Loan Documents now 
or hereafter held by the City; (j) presentment, demand, protest and notice of any kind including notice of 
acceptance of this Guaranty; (k) the benefit of any statute of limitations affecting the liability of Guarantor 
hereunder or the enforcement hereof; (I) any right to require the City to institute suit or exhaust remedies 
against Borrower or others liable for any of such indebtedness, to enforce the City's rights against any 
collateral which shall have been given to secure the Loan, to enforce the City's rights against any other 
guarantors of such indebtedness, to join Borrower or any others liable on such indebtedness in any action 
seeking to enforce this Guaranty, to resort to any other means of obtaining payment of such indebtedness; 
(m) notices of disbursement of Loan proceeds, acceptance hereof, proof of non-payment, default under 
any Loan Document, notices and demands of any kind (it being Guarantor's and the City's intent that 
Guarantor shall not be considered a "debtor" in accordance with Section 9.102 of the Texas Business and 
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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 Notes or other Loan Documents have been forged or otherwise are irregular or 
not genuine or authentic (it being agreed that Guarantor shall remain liable under this Guaranty regardless 
of whether Borrower or any other person shall be found not liable for repayment of all or a portion of such 
indebtedness); (o) notice of any advances made or credit extended to Borrower on the faith of this Guaranty 
and of the execution and delivery by 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 beihg 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 
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or additional instruments, documents, agreements, security, or guaranties in connection with all or any part 
of the Guaranteed Obligations; (c) accept partial payments on the Guaranteed Obligations; (d) waive, 
release, reconvey, terminate, abandon, subordinate, exchange, substitute, transfer, compound, 
compromise, liquidate, and enforce all or any part of the Guaranteed Obligations and any security or 
guaranties therefor, and apply any such security and direct the order or manner of sale thereof (and bid 
and purchase at any such sale), as the City, in the City's sole discretion, may determine; (e) release 
Borrower 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 Notes. 

11. SUBORDINATION. 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 Notes and the other Loan 
Documents. Guarantor assigns all such indebtedness to the City as security for this Guaranty, the Notes 
and the other Loan Documents. Guarantor agrees to make no claim for such indebtedness until all 
obligations of Borrower or Owner under the Notes and the other Loan Documents have been fully 
discharged. Guarantor further agrees not to assign all or any part of such indebtedness unless the City is 
given prior notice and such assignment is expressly made subject to the terms of this Guaranty. If the City 
so requests, (a) all instruments evidencing such indebtedness shall be duly endorsed and delivered to the 
City, (b) all security for such indebtedness shall be duly assigned and delivered to the City, (c) such 
indebtedness shall be enforced, collected and held by Guarantor as trustee for the City and shall be paid 
over to the City on account of the Loan but without reducing or affecting in any manner the liability of 
Guarantor under the other provisions of this Guaranty, and (d) Guarantor shall execute, file and record such 
documents and instruments and take such other action as the City deems necessary or appropriate to 
perfect, preserve and enforce the City's rights in and to such indebtedness and any security therefor. If 
Guarantor fails to take such action, the City, as attorney-in-fact for Guarantor, is hereby authorized to do 
so in the name of Guarantor. The foregoing power of attorney is coupled with an interest and cannot be 
revoked. 

12. MISCELLANEOUS PROVISIONS. 

(a) Costs of Enforcement. If the City incurs any reasonable attorney's fees or costs in 
enforcing or defending any provisions of this Guaranty and is the prevailing party with 
respect to the same or incurs any costs in.collecting any amounts due hereunder, with or 
without the hiring of an attorney or the filing of any legal action or proceeding, Guarantor 
shall pay to the City, promptly upon demand, all such costs and the amount of all 
reasonable attorneys' fees incurred. Guarantor also agrees to pay interest at the Default 
Rate on the amount of any other payment it is required to make hereunder that it fails to 
make when due. 

(b) Binding Effect. This Guaranty and all the terms, provisions, and conditions hereof shall be 
binding upon Guarantor and Guarantor's heirs, legal representatives, 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 
insist upon strict performance by Guarantor of any and all of such terms, provisions, and 
conditions. 
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(e) Counterparts. This Guaranty may be executed by the parties hereto separately in any 
number of counterparts, each of which shall be an original and all of which collectively shall 
constitute one and the same agreement. 

(f) Nature of Guaranty. The obligations, covenants, agreements and duties of each Guarantor 
under this Guaranty Agreement shall be joint and several with Third Parties and each other 
Guarantor, shall be irrevocable, absolute and unconditional, shall remain in full force and 
effect until the Completion Date or full satisfaction of Guarantor's obligations under this 
Guaranty Agreement, and shall in no way be affected or impaired by reason of the 
happening from time to time of any other event. 

(g) No Remedy Exclusive. No remedy conferred upon or reserved to the City herein is 
intended to be exclusive of any other available remedy or remedies, but each and every 
such remedy shall be cumulative and shall be in addition to every other remedy given under 
this Guaranty or any instrument executed by any Guarantor to secure this Guaranty or in 
connection herewith, or now or hereafter existing at law or in equity. 

(h) Jury Waiver. GUARANTOR ACKNOWLEDGES THAT THE RIGHT TO TRIAL BY JURY 
IS A CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED, GUARANTOR, AFTER 
CONSULTING (OR HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL 
OF ITS CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR ITS BENEFIT,.WAIVES 
ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION REGARDING THE 
PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS 
GUARANTY OR THE GUARANTEED OBLIGATIONS. 

U) Notice. All Notices sent under this Guaranty shall be delivered in the manner set forth in 
the Agreement for delivery of notice. 

(SIGNATURE PAGE TO FOLLOW) 
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SIGNATURE PAGE 
CONSTRUCTION COMPLETION GUARANTY 

This Guaranty shall be binding upon the successors and assigns of the undersigned. Executed to 
be effective as of the ____ day of ____ __, 2022. 

St. Elizabeth Place 

GUARANTOR(S): 

FIFTH WARD COMMUNITY REDEVELOPMENT 
CORPORATION, 
a Texas non-profit corporation 

By: _________ _ 

Charles Turner, Chairman 

CANTWELL-ANDERSON, INC., 
a California corporation 

By: __________ _ 

Name: Thomas R. Cantwell, Jr. 
Title: President 
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St. Elizabeth Place 

ATTACHMENT CC TO LOAN AGREEMENT 

AMENDED AND RESTATED LOAN AGREEMENT 

(BORROWER/OWNER) 

ATTACHMENT CC 



Amended and Restated Loan Agreement 

{Borrower/Owner) 

This Amended and Restated Loan Agreement ("Agreement") is made and entered into 
this the_ day of __ , 2022 by and between FIFTH WARD COMMUNITY REDEVELOPMENT 
CORPORATION, a Texas non-profit corporation ("Lender"), and ST. ELIZABETH PLACE LP, a 
Texas limited partnership ("Borrower"), for the purposes and consideration hereinafter set forth. 

WHEREAS, Lender has agreed to make two loans (collectively, the "Borrower Loan") to 
Borrower including (i) one loan ("Original Loan") in the original principal sum of FOURTEEN 
MILLION EIGHT HUNDRED SEVENTY FOUR THOUSAND SIX HUNDRED TWENTY TWO AND 
NO/100 DOLLARS ($14,874,622.00), as evidenced by a note ("Original Borrower Note") dated 
___ and secured by a Deed of Trust ("Original Deed of Trust") against the property described 
therein ("Property") and located on the Land, more particularly described in Exhibit A attached 
hereto; and (ii) one loan ("Second Loan") in the amount of ONE MILLION FIVE HUNDRED 
SEVENTY SEVEN THOUSAND SEVEN HUNDRED SEVENTY FOUR AND 40/100 DOLLARS 
($1,577,774.40) as evidenced by a note ("Second Borrower Note" and collectively with the 
Original Borrower Note, the "Borrower Note") of even date herewith and secured by a Deed of 
Trust ("Second Deed of Trust" and collectively with the Original Deed of Trust, the "Deed of 
Trust") ) against the 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 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) Note. Borrower's obligation to repay Lender is evidenced by the Borrower 
Note. The Borrower Note shall be advanced in two or more tranches in accordance with 
the Borrower Note and the COH Loan Agreement (as defined below). 

(b) Purpose. The purpose of the loan is to acquire, rehabilitate and construct 
family affordable housing located on the Property. 

(c) Term. The term of the Loan shall commence with respect to each Borrower 
Note on the date of Closing for each (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 at the rate of one percent (1.00%) 
per annum payable after Project Completion (as defined in the COH Loan Agreement) until 
Maturity Date except that in the event of a Default (as defined below) under the Borrower 
Loan or any of the Loan Documents, at Lender's option the Borrower Loan shall accrue 
interest at default rate interest in the amount equal to the lower of the highest lawful rate 
or ten percent (10.0%) per annum. 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 Amended and Restated Loan Agreement 
("GOH Loan Agreement") dated ---~ 2022 with respect to (i) a FOURTEEN 
MILLION EIGHT HUNDRED SEVENTY FOUR THOUSAND SIX HUNDRED TWENTY 
TWO AND NO/100 DOLLARS ($14,874,622.00) loan and (ii) a ONE MILLION FIVE 
HUNDRED SEVENTY SEVEN THOUSAND SEVEN HUNDRED SEVENTY FOUR AND 
40/100 DOLLARS ($1,577,774.40) loan (collectively, the "GOH Loan") from the City to 
Lender, the proceeds of which are funding the Borrower Loan. The Borrower Loan, this 
Agreement, the Borrower Note evidencing the Borrower Loan and all the Loan Documents 
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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, a:s 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. 

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 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. 
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 for the 
Original Loan (as defined in the COH Loan Agreement) of the COH Loan and thereafter 
fee simple 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 discloses to the Director that Borrower purchased or will purchase the 
Land from 4514 Lyons, LLC, a Texas limited liability company that is an affiliate of 
Borrower and Lender. 

(b) Information Submitted True and Correct. The information contained in or 
submitted in connection with Lender's and Borrower's application to the City for the COH 
Loan, as amended by further information provided and disclosed to the City, is true and 
correct. 

(c) Taxes and Assessments. There are no delinquent taxes, assessments, 
or other impositions on the Property, or ifthere are any delinquent taxes, assessments, or 
other impositions on the Property, same will be paid prior to or simultaneously with Closing 
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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 each of the COH Loan(s) and each 
of the Borrower Loan(s), Lender and Borrower have the financial capacity to carry out their 
respective obligations under this Agreement, the Loan Documents and the COH Loan 
Agreement and related documentation. 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 auth9rize 
the transactions contemplated by this Agreement and the COH LoanAgreement 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 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 for the 
Original Loan and the Second Loan, 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. 

(g) 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 (ii) 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. 

(j) 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 Proiect. 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 
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purpose of housing for low and very low income residents in accordance with Section 6.8 
thereof, and for no other purpose. 

(I) 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 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: 

St. Elizabeth Place 

Foss Mid-Cap Historic Fund Ill, LLC 
c/o Foss and Company, Inc. 
832 Sansome Street, Second Floor 
San Francisco, CA 94111 
Attn: Asset Management 
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With a copy to: 
Winthrop & Weinstine, P.A. 
225 South Sixth Street, Suite 3500 
Minneapolis, MN 55402 
Attention: Kevin McLain 
Email: kmclain@winthrop.com 

7. Lender's Remedies. If a Default exists under this Agreement and is continuing, 
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. 

§_ 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 partner of Borrower (in its capacity as 
limited partner) including any Tax Credit Investor in its capacity as a limited partner of 
Borrower (but not otherwise). 

10. Amendments to Organizational Documents. Borrower shall not have the right to 
amend its organizational documents without Lender's and the City's prior written approval. 

11. Removal of Borrower's General Partner (if any). Notwithstanding anything to the 
contrary contained in the Loan Documents but subject to the requirements of the COH 
Loan Agreement, if Borrower is a limited partnership, the removal and/or replacement of 
Borrower's general partner for cause in accordance with the terms of Borrower's 
partnership agreement shall not require Lender's consent, constitute a default under the 
Loan Documents or accelerate the maturity of the Loan, but shall be subject to the terms 
and conditions of the COH Loan Agreement. 

12. Transfer of Borrower's Partnership Interest. Subject to the terms of the COH Loan 
Agreement, but notwithstanding anything to the contrary contained in this Agreement 
and/or in any of the other Loan Documents, if Borrower is a limited partnership, Lender's 
consent shall not be required (and it shall be expressly permitted and not be deemed a Default 
under any of the Loan Documents), in connection with: 

(a) The transfer and/or the assignment by the Tax Credit Investor (if any) of 
its interest in Borrower to an entity controlled or managed by an entity that is related to or 
under common control with the Tax Credit Investor; 

(b) The transfer and/or assignment by any Tax Credit Investor of its interest in 
Borrower to Lender, a separate legal entity controlled by Lender or an affiliate in which Lender 
holds a controlling interest at the end of the Tax Credit Compliance Period (as defined in the 
COH Loan Agreement) applicable to Borrower, provided that as a condition of and prior to 
such transfer, the entity acquiring such interest execute any documentation required by the 
City; (ii) assumes in writing all obligations and covenants of the Tax Credit Investor in 
connection with Borrower; and (iii) the City's collateral position remains unimpaired as 
determined in the reasonable discretion of the City attorney; 

(c) A change in the beneficial ownership of any Tax Credit Investor so long as 
such entity remains controlled by an affiliate thereof; 
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(d) The pledge and encumbrance of the interests of any Tax Credit Investor 
to or for the benefit of any financial institution that enables such Tax Credit Investor to make 
its capital contributions to Borrower; 

(e) The initial issuance of partnership interests in Borrower equal to 99.99% 
of the profits, losses, credits, distributions and other interests in Borrower to the limited 
partners of Borrower; and/or 

(f) The exercise by Lender or an affiliate of Lender in which Lender owns a 
controlling interest of a right of first refusal to acquire the Limited Partners' interest in 
Borrower. 

13. Insurance. Borrower shall, prior to or concurrently with the closing of the Borrower 
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. 

14. 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) 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 (ii) 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. 

15. 
Note. 

St. Elizabeth Place 

Recourse. This Loan is limited recourse to Borrower as provided in the Borrower 

(SIGNATURES ON THE NEXT PAGE) 
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SIGNATURE PAGE 
LOAN AGREEMENT (BORROWER/OWNER) 

Executed effective as of the date set forth above. 

8 
St. Elizabeth Place 

BORROWER: 

ST. ELIZABETH PLACE LP, 
a Texas limited partnership 

By: St. Elizabeth Place GP LLC, 
a Texas limited liability company, 
its general partner 

By: St. Elizabeth 2020 Investments, 
LLC, a Texas limited liability 
company, its manager 

By: 

Kathy Flanagan Payton, 
Manager 

By: Cloudbreak Development, LLC, 
its Manager 

By: ----------
Thomas R. Cantwell, Jr., Manager 

LENDER: 

FIFTH WARD COMMUNITY 
REDEVELOPMENT CORPORATION, 
a Texas non-profit corporation 

By _________ _ 

Charles Turner. 
Its: Chairman 
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TRACT 1: 

EXHIBIT A 
LEGAL DESCRIPTION 

A TRACT OR PARCEL OF LAND CONTAINING 0.3884 ACRES, (16,917 SQUARE FEET), BEING 
OUT OF AND A PART OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION 
S'TUATED IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, 
TEXAS, SAID 0.3884 ACRE TRACT OF LAND BEING OUT OF AND A PART OF THAT CERTAIN 
CALLED 2.634 ACRE TRACT OF LAND AS CONVEYED TO 4514 LYONS, LLC BY 
INSTRUMENT RECORD'ED IN HARRIS COUNTY CLERK FILE NO RP-2016-144199 OF THE 
OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS, SAID.0.3884 ACRE TRACT OF 
LAND BEING MORE PARTICULARLY DESCRIB.ED BY METES AND BOUNDS AS FOLLOWS; 
(BEARING BASIS: HARRIS COUNTY CLERK FILE NO RP-2016-144199 OF THE OFFICIAL 
PUBLIC RECORDS OF HARRIS COUNTY, TEXAS) 

COMMENCING at a ½ " iron rod found at the intersection of the south right-of-way line of Lyons 
Avenue, (60 Foot Right-of-Way, Formerly known as 29" Street), with the west right-of- way line 
Yates Street, (60 Foot Right-of-Way, Formerly known as House Street), same being the northeast 
corner of said 2.634 Acre Tract, same being the northeast corner of that certain called 2.2455 acre 
tract of land being the remainder of said 2.634 Acre Tract; 

Thence, S 00 degrees, 08'· 00" W, along with the west right-of-way line of Yates Street, same being 
the common line of said 2.634 Acre Tract, same being the common line of said 2.2455 Acre Tract, 
a distance of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of 
said Block 121 for the southeast corner of said 2.2455 Acre Tract, same being the northeast corner 
and POINT OF BEGINNING of the herein described tract; 

Thence, S 00 degrees, 08' 00" W, along with the west right-of-way line of Yates Street, same being 
the common line of said 2.634 Acre Tract, same being the common line of said Block 121, a 
distance of 67.67 feet to a capped, (Landtech), iron rod found for the intersection of the west right­
of-way line of Yates Street with the north right-of-way line of Chisum Street, (50 Foot Right-of-Way, 
Formerly known as Division Avenue), same being the southeast corner of said Block 121, same 
being the southeast comer of the herein described tract; 

Thence, N 89 degrees, 56' 01" W, along the north right-of-way line of Chisum Street, same being 
the south line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance 
of 250.00 feet to a capped, (Landtech), i(on rod found for the intersection of the east right-of-way 
line of St. Elizabeth Street with the north right-of-way line of Chisum Street, same being the 
southwest comer of said Block 121 , same being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 01" E, along with the east right-of-way line of St. Elizabeth Street, same 
being the west line of said Block 121, same being the common line of said 2.634 Acre Tract, a 
distance of 67.67 feet to a capped, (Precision Surveyors), iron rod set on the common line of said 
Block 121 for the southwest corner of said 2.2455 Acre Tract, same being the northwest corner of 
the herein described tract; 

Thence, S 89 degrees, 56' 01" E, across said Block 121, along the common line of said 2.2455 
Acre Tract, a distance of 250.00 feet to the POINT OF BEGINNING containing 0.3884 acres or 
16,917 square feet of land, more or less. 
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TRACT 2: 

STATE OF TEXAS § 
§ 
§ 
§ 

COUNTY OF HARRIS § 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,812 SQUARE 
FEET), BEING OUT OF AND APART OF UNRESTRICTED RESERVE "A", BLOCK 
1, SAINT ELIZA.BETH PLACE, A SUBDNISION IN HARRIS COUNTY, TEXAS 
ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN FILM CODE NO. 
693272 OF THE MAP RECORDS OF HARRIS COUNTY, TEXAS, SAID 2.2455 
ACRE TRACT OF LAND BEING THAT CERTAIN CALLED 2.2455 ACRE TRACT 
OF LAND AS CONVEYED TO ST. ELIZABETH PLACE, LP BY INSTRUMENT 
RECORDED IN HARRIS COUNTY CLERK FILE NO RP-2020-363055 OF THE 
OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY, TEXAS, SAID 2.2455 ACRE 
TRACT OF LAND BEING MORE PARTICULARLY DESCRIBED BY METES AND 
BOUNDS AS FOLLOWS: (BEARING BASIS: FILM CODE NO. 693272 OF THE 
MAP RECORDS OF HARRIS COUNTY, TEXAS) 

BEGINNING at a ½" iron rod found at the intersection of the south right-of-way line of 
Lyons Avenue, (60 Foot Right-of-Way, Formerly known as 29 th Street), with the west 
1ight-of-way line Yates Street, same being the northern,t comer of said Unrestricted 
Reserve "A". same being the northern,t comer and POINT OF BEGINNING of the herein 
desc1ibed tract; 

Thence, S 02° 11' 25" E, along the west right-of-way line of Yates Street, same being the 
common line of said Unrestricted Reserve "A", a distance of 391.25 feet to a capped, 
(Precision Surveyors), iron rod set for the southeast comer of the herein described tract; 

Thence, S 87° 34' 37" W, across said Unrestricted Reserve "A", a distance of250.00 feet 
to a capped, (Precision Surveyors), iron rod set on the east right-of-way line of St. 
Elizabeth Street, same being the common line of said Unrest1icted Reserve "A", for the 
southwest comer of the herein described tract; 

Thence, N 02° 11' 25" W, along the east right-of-way line of St. Elizabeth Street, same 
being the common line of said Unrestricted Reserve "A", a distance of 391.25 feet to a 
capped iron rod found at the intersection of the south right-of-way line of Lyons Avenue 
with the east right-of-way line of St. Elizabeth Street, same being the n01thwest comer of 
said Unrestricted Reserve "A", same being the n01thwest comer of the herein described 
tract; 

Thence, N 87° 34' 3 7" E, along the south right-of-way line of Lyons Avenue, same being 
the common line of said Unrestiicted Reserve "A", a distance of 250.00 feet to the 
POINT OF BEGINNING containing 2.2455 acres or 97,812 square feet ofland, more or 
less. 

10 
St. Elizabeth Place ATTACHMENT CC 



677460.3 

ATTACHMENT DD 
TO LOAN AGREEMENT 

HUD AMENDMENT TO RESTRICTIVE COVENANTS 

HUD Amendment to Restrictive 
Covenants (2020 MAP Guide) 



HUD AMENDMENT TO RESTRICTIVE COVENANTS 

This AMENDMENT TO RESTRICTIVE COVENANTS is made as of ____ , 2022, by 
ST. ELIZABETH PLACE LP, a Texas limited partnership ("Borrower") and the CITY OF 
HOUSTON, TEXAS ("Agency"). 

WHEREAS, Borrower has obtained financing from GERSHMAN INVESTMENT 
CORP., an Arkansas corporation (the "Lender") for the benefit of the project known as ST. 
ELIZABETH PLACE (the "Project"), which loan is secured by a MUL TIF AMIL Y DEED OF 
TRUST, ASSIGNMENT OF LEASES AND RENTS AND SECURITY AGREEMENT 
(TEXAS) ("Security Instmment") dated as of _______ , 2022, and recorded in the 
County Clerk's Office of Harris County, Texas ("Records") on _____ as File Number 
_____ , and is insured by the United States Department of Housing and Urban 
Development ("HUD"); 

WHEREAS, B01rnwer has received a loan from the Agency, which Agency has required 
ce1tain restrictions be recorded against the Project; and 

WHEREAS, Borrower entered into that certain RESTRICTIVE COVENANTS with 
respect to the Project, more particularly described in Exhibit A attached hereto, dated as of 
August 7, 2020, and recorded on August 10, 2020, as file number RP-2020-363056 in the 
Records as amended by the First Amendment to Restrictive Covenants dated of approximate 
even date herewith executed by Borrower, Agency, St. Elizabeth Place Master Tenant LLC, Fifth 
Ward Community Redevelopment Corporation and Foss Bridge Credit, LLC (as amended, the 
"Restrictive Covenants"); 

WHEREAS, HUD typically requires as a condition of its insuring Lender's financing to 
the Project, that the lien and covenants of the Restrictive Covenants be subordinated to the lien, 
covenants, and enforcement of the Security Instrument. Pursuant to Special Condition in the 
HUD Firm Commitment issued with respect to the Project, HUD has agreed that the Restrictive 
Covenants shall be senior in priority to the Security Instrument; and 

WHEREAS, the Agency has agreed to amend the Restrictive Covenants in accordance 
with the terms of this Amendment. 

NOW, THEREFORE, in consideration of the foregoing and for other consideration the 
receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows: 

(a) In the event of any conflict between any provision contained elsewhere in the 
Restrictive Covenants and any provision contained in this Amendment, the provision 
contained in this Amendment shall govern and be controlling in all respects as set forth more 
fully herein. 

677460.3 
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"Code" means the Internal Revenue Code of 1986, as amended. 

11 HUD 11 means the United States Department of Housing and Urban Development. 

"HUD Regulatory Agreement 11 means the Regulatory Agreement between Borrower and 
HUD with respect to the Project, as the same may be supplemented, amended or modified 
from time to time. 

"HUD Requirements" means collectively the Mortgage Loan Documents and Program 
Obligations. 

"Lender" means Gershman Investment Corp., an Arkansas corporation, its successors and 
assigns. 

"Mortgage Loan" means the mortgage loan made by Lender to the Borrower pursuant to the 
Mortgage Loan Documents with respect to the Project. 

"M01igage Loan Documents" means the Security Instrument, the HUD Regulatory 
Agreement and all other documents required by HUD or Lender in connection with the 
Mortgage Loan. 

"National Housing Act" means the National Housing Act, 12 U.S.C. § 1701 et seq., as 
amended. 

"Program Obligations" has the meaning set forth in the Security Instrument. 

"Residual Receipts" has the meaning specified in the HUD Regulatory Agreement. 

"Security Instrument" means the mortgage or deed of trust from Borrower in favor of 
Lender, as the same may be supplemented, amended or modified. 

"Surplus Cash" has the meaning specified in the HUD Regulatory Agreement. 

( c) Borrower covenants that it will not take or permit any action that would result in a 
violation of the Code, HUD Requirements, or Restrictive Covenants. In the event of any 
conflict between the provisions of the Restrictive Covenants and the provisions of the HUD 
Requirements, HUD shall be and remains entitled to enforce the HUD Requirements. 
Notwithstanding the foregoing, nothing herein limited the Agency's ability to enforce the 
terms of the Restrictive Covenants, provided such terms do not conflict with statutory 
provisions of the National Housing Act or the regulations related thereto. The Borrower 
represents and warrants that to the best of Borrower's knowledge the Restrictive Covenants 
impose no terms or requirements that conflict with the National Housing Act and related 
regulations. 

(d) INTENTIONALLY DELETED. 

(e) Borrower and the Agency acknowledge that Borrower's failure to comply with 
the covenants provided in the Restrictive Covenants does not and shall not serve as a basis 
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for default under the HUD Requirements, unless a default also anses under the HUD 
Requirements. 

(f) In enforcing the Restrictive Covenants the Agency will not file any claim against 
the Project, the Mortgage Loan proceeds, any reserve or deposit required by HUD in 
connection with the Security Instrument or HUD Regulatory Agreement, or the rents or other 
income from the property other than a claim against: 

1. Available surplus cash, if the Bonower is a for-profit entity; 

11. Available distributions of surplus cash and residual receipts authorized for release 
by HUD, if the Borrower is a limited distribution entity; 

m. Available residual receipts authorized by HUD, if the Bo1rnwer is a non-profit 
entity. 

Nothing contained in this Amendment to Restrictive Covenants shall prevent the Agency 
from filing a suit to compel specific performance of the Restrictive Covenants. 

(g) For so long as the Mortgage Loan is outstanding, Borrower and Agency shall not 
further amend the Restrictive Covenants, with the exception of clerical errors or 
administrative correction of non-substantive matter, without HUD's prior written consent. 

(h) Subject to the HUD Regulatory Agreement, the Agency may require the Borrower 
to indemnify and hold the Agency harmless from all loss, cost, damage and expense arising 
from any claim or proceeding instituted against Agency relating to the subordination and 
covenants set forth in the Restrictive Covenants, provided, however, that Borrower's 
obligation to indemnify and hold the Agency harmless shall be limited to available surplus 
cash and/or residual receipts of the Bonower. 

(i) Borrower represents and warrants that to the best of Borrower's knowledge the 
HUD Requirements impose no requirements which may be inconsistent with full compliance 
with the Restrictive Covenants. In the event an apparent conflict between the HUD 
Requirements and the Restrictive Covenants arises, the parties and HUD will work in good 
faith to determine which federally imposed requirement is controlling. It is the primary 
responsibility of the Borrower, with advice of counsel, to determine that it will be able to 
comply with the HUD Requirements and its obligations under the Restrictive Covenants. 
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The statements and representations contained in this rider and all supporting documentation 
thereto are true, accurate, and complete. This certification has been made, presented, and 
delivered for the purpose of influencing an official action of HUD in insuring a multifamily loan, 
and may be relied upon by HUD as a true statement of the facts contained therein. 

Warning: Federal law provides that anyone who knowingly or willfully submits (or causes 
to submit) a document containing any false, fictitious, misleading, or fraudulent 
statement/certification or entry may be criminally prosecuted and may incur civil 
administrative liability. Penalties upon conviction can include a fine and imprisonment, as 
provided pursuant to applicable law, which includes, but is not limited to, 18 U.S.C. 1001, 
1010, 1012; 31 U.S.C. 3729, 3802, 24 C.F.R. Parts 25, 28 and 30, and 2 C.F.R. Parts 180 and 
2424. 
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BOU.ROWER: 

ST. HLTZABlffH PLACE L P, 
A Texas limited partnership 

By: St. Elizabeth P lace GP LLC, 
A Texas limited liabillty company, 
Its general partner 

By: St. Elizabeth 2020 Investments, LLC, 
A Texas limited liability compuny, 

::n~1anagcr ~ 
; y I la ~ib'an Puyton, 

Manage 

By: Cloudbreak Development, LLC, 
Its manager 

By: __ _ 
Thomas R. Cantwell, Jr., 
Manager 

ST A TE OP TEXAS § 
§ 

COUNTY or HARRTS § 

This instrument was acknowledged before me;: on lhc~2> day of Ju.\\J, , 2022 by 
Kathy Flanagan Payton, Manager of ST. ELIZABETH 2020 INVESTMENTS, LLC, a Texas 
limited liability company, and the manager of ST. ELIZABETH PLACE Gl' LLC, a Texas 
limited liability company and general pattncr of ST. ELIZABF.TH 'PLACE LP, a Texas limited 
partnership, on behalf of such companies, and limited pai1nership. 
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DEVAUNTE CORMIER 
My Notary ID# 132304647 

Expires January 8, 2024 
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Notruy Public, State of Texas 
be\/au.n'\€· Coe.xn\ ee 
Printed Name of Notary 
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BORROWER: 

sr. ELIZABETH PLACE LP, 
A Texas limited partnership 

By: St. Elizabeth Place GP LLC, 
A Texas limited liability company, 
Its general partner 

Dy: St. Elizabeth 2020 Investments, LLC, 
A Texas limited liability company, 
lts manager 

By:_ ----
Kathy Flanagan Payton, 
Manager 

By: Cloudbrnak Development, LLC, 
Its mana 1c1· 

Manager 

8T A TE OP TEXAS § 
§ 

COUNTY or HARRIS § 

This in~trumenl was acknowledged before me on the _ day of .. _ , 2022 by 
Kathy Flanagan Payton, Manager of ST. ELlZAJJETll 2020 INVESTMENTS, LLC, a Texas 
limited liability company, and the manager of ST. ELIZABETH PLACE GP LLC, a Texas 
limited liability company and general partner of ST. ELIZABETH ]>LAC€ LP, a Texas limited 
pattnership, on behalf of such companies, and limited partnership. 
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STATROF k,i_a.5_ 

coUNTY oF f hr, ;s 
§ 
§ 
§ 

In said county and state, on this ~ day of J U/l V __ , 2022, before me 
pt:rsonally appeared Thomas R. Cantwell, Jr., Manager of Cloudbreak Development, LLC, 
manager of St. Elizabeth Place GP LLC, the general partner of St. Elizabeth PJace LP, as 
aforesaid, and acknowledged the forngoing instrument to h\s/her free act and deed and the free 
act and deed of said limited liability companies and limit lB~1ncrship. 

""'"" No ~ Stale of / e.xaS 
i~~'!.r,tJ~"";, ZULMA SELENE ESPINOZA 

{f(:J,i_':~'§. Notary Public, State of Texu 
\~1 ... :iJi Comm. Explret 01-16-2024 

.,, :.lt!ot-'•~ I ,,,,,,11\\,, Notary D 132316183 

677460.3 PagcQ, 

~, fl'ltA ~ le /\f_ [;5#( )}O).,.t. 
nnted-Namc of Notary · 

My commission expires: QI {J,2./JoJ V 
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AGENCY: 

Kei&-:1?.:,~ 
Housing and Community Development 
Department 

ST A TE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

CITY OF HOUSTON, TEXAS 

COUNTERSIGNATURE DATE: 

v le /~">d 

_ The foregoing instrument was acknowledged before me on the ~ day of 
J!6f::IE , 2022, by ) I v,~A Na,,J a_ for Sylvester Turner, Mayor of the CITY 

OF HOUSTON, a municipal corporation, on behalf of said corporation. 
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Printed Name f Notary 
My commiss1on expires: / Z.-1.f'·uiay 
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EXHIBIT A 

LEGAL DESCRIPTION 
TRACT 1: 

A TRACT OR PARC'EL OF LAND CONTAINtNG 0,3884 ACRES, (16,917 SQUARE t=EET), BElNG OUT 
OF AND A PART OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION S'TUATED 
IN THE HARRIS AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY, TEXAS, SAID 0.3884 
AGRE TRACT OF LANP BEING OUT OF AND A PART OF THAT CSRTAIN CALLE:D 2.634 ACRE. TRACT 
OF LAND AS CONVEYED ro 4514 LYONS, LLC BY INSTRUMENT RECORD'ED I~~ HARRIS COUNTY 
CLERK FILE NO RP-2016-144H~9 OF1HE OFFICIAL PUBLIC RECORDS OF H.ARRIS COUNTY, TEXAS, 
SAID 0.3884 ACRE: TRACT OF LAND BE!NG MORE PARTICULARLY DESCRIB.ED BY METES AND 
BOUNDS AS FOLLOWS; (BEARING BASIS; HARRIS COUNTY CLERK FILE NO RP-2016-144199 Of 
THE OFFICIAL PUBLIC RECORDS OF HARRIS COUNTY. TEXAS) 

COMMENCING at a ½" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, 
(60 Foot Right-of-Way, Formerly known as 29" Street), with the west right-of- way line Yates Street, (60 
Foot Right-of-Way, Formerly known as House Street), same being the northeast corner of said 2.634 Acre 
Tract, same being the northeast corner of that certain called 2.2455 acre tract of land being the remainder 
of said 2.634 Acre Tract; 

Thence, S 00 degrees, 08'· 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said 2.2455 Acre Tract, a distance 
of 391.25 feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the 
southeast corner of said 2.2455 Acre Tract, same being the northeast corner and POINT OF BEGINNING 
of the herein described tract; 

Thence, S 00 degrees, 08' 00" W, along with the west right-of-way line of Yates Street, same being the 
common line of said 2.634 Acre Tract, same being the common line of said Block 121, a distance of 67.67 
feet to a capped, (Landtech), iron rod found for the intersection of the west right-of-way line of Yates Street 
with the north right-of-way line of Chisum Street, (50 Foot Right-of-Way, Formerly known as Division 
Avenue), same being the southeast corner of said Block 121, same being the southeast comer of the herein 
described tract; 

Thence, N 89 degrees, 56' 01" W, along the north right-of-way line of Chisum Street, same being the south 
line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to 
a capped, (Landtech), i(on rod found for the intersection of the east right-of-way line of St. Elizabeth Street 
with the north right-of-way line of Chisum Street, same being the southwest comer of said Block 121 , same 
being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 01'' E, atong with the east right•of-way nne of St. Elizabeth Street, same being 
the west line of said Block 121, same being the common line of said 2.634 Acre Tract, a distance of 67 .67 
feet to a capped, (Precision Surveyors), iron rod set on the common line of said Block 121 for the southwest 
corner of said 2.2455 Acre Tract, same being the northwest corner of the herein described tract; 

Thence, S 89 degrees, 56' 01" E, across said Block 121, along the common line of said 2.2455 Acre Tract, 
a distance of 250.00 feet to the POINT OF BEGINNING containing 0.3884 acres or 16,917 square feet of 
land, more or less. 

TRACT 2: 

A TRACT OR PARCEL OF LAND CONTAINING 2.2455 ACRES, (97,813 SQUARE FEET), BEING LOTS 
1 THROUGH 10, INCLUSIVE, BLOCK 117, AUGUSTA ADDITION, A SUBD1V1 S10N IN HARRIS 
COUNTY, TEXAS ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN VOLUME 56, PAGE 
139, OF THE HARRIS COUNTY DEED RECORDS, .ALONG WITH AND IN ADDITION TO A PORTION 
OF BLOCK 121, AUGUSTA ADDITION, AN UNRECORDED SUBDIVISION SITUATED IN THE HARRIS 
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AND WILSON SURVEY, ABSTRACT NO. 32, HARRIS COUNTY. TEXAS, ALONG WITH ANO IN 
ADDITION TO THAT CERTAIN TRACT OF LAND FORMERLY KNOWN AS FARMER AVENUE 
LOCATED BETW/EEN SAID BLOCKS 117 ANO 121 AND BEING BOU~WED BY THE EAST LINE OF ST 
ELIZA8ETH STREET (30.00 FOOT RIGH1 -OF WAY, ALSO KNOWN AS DAN STREET) AND THE WEST 
LINE OF YATES STREET, (60.00 FOOT RIGHT-OF~WAY. FORMERLY KNOWN AS HOUSE STREET}. 
AS DESCRl.'BED BY INSTRUMEN1 RECORDED !N VOLUME 7396, PAGE 161, OF THE HARRIS 
COUNTY DEED RECORDS, SAID 2.2455 ACRE TRACT OF LAND BEING OUT OF AND A PART OF 
THAT CERTAIN CALLED 2.634 ACRE TRACT OF LAND AS CONVEYED TO 4514 LYONS, LL.C BY 
11'-!STRUMENT RECORDED IN HARRIS COUNTY CLERK F1LE NO RP-2.016-144199 OF THE OFFlCIAL 
PUBL1C RECORDS OF HARR.'lS COUNTY. TEXAS, SA1D 2.2455 ACRE TRACT Or LAND BEING MORE 
PART1CUlARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS: (BEARfNG BASIS: HARRIS 
COUNTY CLERK FILE NO RP-2016"144i99 OF THE OHlCIAL PUBLIC RECORDS OF HARRIS 
COUNTY, TEXAS) 

BEGINNING at a 1/2" iron rod found at the intersection of the south right-of-way line of Lyons Avenue, (60 
foot Right-of-Way, Formerly known as 29th Slreet}, with tile west rigtit-0f-way line Yates Street, same being 
the northeast corner of said Block 117, same being the northeast corner of said 2.634 Acre Tract, same 
being the northeast corner and POINT OF BEGINNING of the herein described tract; 

Thence, S 00 degrees, 08' 00 sec W, along with the west right-of-way line of Yates Street, same being he 
common line of said .2.634 Acre Tract, pass at a distance of 200.00 feet a calculated point for the southeast 
corner of said Block 117, same being the northeast comer of said Farmer Avenue Tract, pass at a distance 
of 260.00 feet a calcu1 ated point for the southeast corner of said Farmer Avenue Tract, same being the 
northeast comer of said Block 121, and continuing for a total distance of 391.25 feet to a capped, (Precision 
Sur.'eyors): iron rod set on the common line of said Block 121 for the northeast corner of that certain called 
0,3884 acre tract of land out of said 2.634 Acre Tract same being the southeast corner of the herein 
described tract; 

Thence, N 89 degrees, 56' 01" W, across said Block 121, atong lhe common line of said 0.3884 Acre "fract, 
a distance of 250.00 ieet to a capped, {Precision Surveyors), iron rod act on the east right-of-way line of St. 
Elizabeth Street, same being the common line of said Block 121, for the northwest earner of said 0.3884 
Acre Tract, same being the southwest corner of the herein described tract; 

Thence, N 00 degrees, 08' 00'' E, along with the east right-of-way line of St. Elizabeth Street, same being 
the west line of said Block t21 , same being the common line of said 2.634 Acre Traci, pass at a distance 
of 131.25 feet a calculated point for the northw·est comer of said Block 121, same beirig the southwest 
corner of said Farmer Avenue Tract, pass at (3 distance of 191.25 feet a calculated point for the northwest 
corner of said Farmer Avenue Tract, same beir1g the southwest comer of said Block 117. and continuing 
for a total distance of 391.2 5 feet to a capped, (Precision Surveyors), lron found for the intersection of the 
east rlght-of-way line of St. Elizabeth Street with the sot.1th right-of•way hne of Lyons Avenue, for the 
northwest cor!ier ot said Block 117, same being the northwest comer of said 2.634 Acre Tract, same being 
the northwest corner of the herein described tract; 

Thence, S 89° 56' 01" E, along the south right-of-way line of Lyons Avenue, same being the common line 
of said Block 117, same being the common line of said 2.634 Acre Tract, a distance of 250.00 feet to the 
POINT OF BEGINNING containing 2.2455 acres or 97,813 square feet of land, more or less 
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