City of Houston, Texas, Ordinance No. 2020 - XZ%

AN ORDINANCE APPROVING AND AUTHORIZING AN AMENDMENT TO THE LOAN

'AGREEMENT BETWEEN THE CITY OF HOUSTON AND 4600 MAIN STREET
HOUSING, L.P., WHICH FUNDED THE ACQUISITION OF AN OFFICE BUILDING AT
4600 MAIN STREET IN HOUSTON, TEXAS WHICH IS TO BE DEVELOPED INTO AN
AFFORDABLE HOUSING COMMUNITY, TO REFLECT THE DESIGN, BUDGET AND
FINANCING CHANGES THAT ARE REQUIRED TO COMPLETE THE CONVERSION
OF THE BUILDING INTO A 56 UNIT AFFORDABLE HOUSING COMMUNITY;
CONTAINING FINDINGS AND OTHER PROVISIONS RELATING TO THE
FOREGOING SUBJECT; AND DECLARING AN EMERGENCY.

* % % %

WHEREAS, pursuant to Ordinance Number 2013-357, passed and adopted by the City
Council (“City Council”) of the City of Houston (“City”) on April 24, 2013, the City entered a Loan
Agreement (“Acquisition Loan Agreement™) with 4600 Main Street Housing, LP (“Borrower™) to
provide a loan of up to $1,971,618.00 (“Acquisition Loan™) of funds which were awarded pursuant
to a Grant Agreement between the City and the United States of America, acting by and through its
Department of Housing and Urban Development (“HUD™), for federal funding of a Community
Development Block Grant (“CDBG”) Program under the Housing and Community Development Act
of 1974, as amended, to assist with the acquisition of an office building, which was then expected to
be converted into a 48-unit affordable housing community (“Project’), which would primarily serve
veterans; and

WHEREAS, in consideration of and subject to the terms and conditions of the financial
assistance sought to be provided by the City pursuant to Acquisition Loan Agreement, Borrower
agreed that at least 25 floating units in the Project, being approximately 52% of the then-expected 48
residential units that were expected to comprise the Project, would be made subject to cerfain
occupancy, rent and affordability requirements; and

WHEREAS, the acquisition of the Project and the Acquisition Loan closed and funded in
May 2013 and various loan documents evidencing the Acquisition Loan (“Acquisition Loan
Documents™) were executed including, without limitation, the following: (i) Note; (ii) Deed of Trust,
Security Agreement and Financing Statement; (iii) Financing Statements; (iv) Restrictive Covenants;
{(v) Environmental Indemnity Agreement; (vi) Affidavit of No Commissions; (vii) Affidavit of Use
of Funds; (viil) Letter Agreement; (ix) Notice; and (x) Construction Completion Guaranty
Agreement; and

WHEREAS, pursuant to Ordinance Number 2017-0658, passed and adopted by City
Council on August 23, 2017, the City entered a Loan Agreement (“Construction Loan Agreement”)
with Cantwell-Anderson, Inc. (“Cantwell}, joined by Borrower, to provide a $1,500,000.00 loan to
Cantwell (“Construction Loan”) of funds provided to the City pursuant to a HOME Investment
Partnerships Agreement between the City and HUD for federal funding of a HOME Investment
Partnerships Program Grant under the Cranston-Gonzales National Affordable Housing Act, as




amended, which Cantwell would re-loan to Borrower to assist with the renovation and conversion of
the Project to become a 56-unit affordable housing community which would primarily serve
veterans; and

WHEREAS, in consideration of and subject to the terms and conditions of the financial
assistance sought to be provided by the City pursuant to the Construction Loan Agreement,
Cantwell and Borrower agreed that at least 13 floating units in the Project, being approximately 23%
of the 56 residential units that were expected to comprise the Project, would be made subject to
certain occupancy, rent and affordability requirements; and

WHEREAS, the plans, budget and construction schedule for the Project have changed; and

WHEREAS, the other sources of financing of the project have also changed to exclude the
previously anticipated tax credit financing and are expected include the following:

I. A loan from Zions Bancorporation, N.A, dba Amegy Bank (“Senior Lender”)
directly to the Borrower (“Senior Loan™), which will be secured by a lien against the
Project that will be senior to the liens securing the Acquisition Loan and the
Construction Loan; and

2. A loan of 2017 Community Development Block Grant Disaster Recovery funds from
Harris County to Improved Living Foundation, Inc., a Texas nonprofit corporation
(*Nonprofit”) (“County Loan™), which Nonprofit will re-loan to Borrower to assist
with the reconstruction of the Project, which will be'secured by a lien having equal
priority with the liens securing the Acquisition Loan and the Construction Loan, and
in consideration of which Nonprofit and Borrower will agree that at least 29 floating
units in the Project, being at least 51% of the 56 residential units that are to comprise
the Project, will be made subject to certain occupancy, rent and affordability
requirements; and

WHEREAS, in order to facilitate the completion of the Project it is desirable and necessary
that the Acquisition Loan be amended as set forth in the First Amendment to Loan Agreement
(CDBG Acquisition Loan) (“First Amendment”) attached hereto as Exhibit “A” and that the
Construction Loan be similarly amended by separate instrument, to reflect the current plans,
budget and construction schedule for the Project, including a change in the number of affordable
units to be provided in consideration of the Acquisition Loan, and the status of the Senior Loan and
the County Loan; and

WHEREAS, the City Council finds that the Community will provide housing to low-income
and moderate-income persons and that it is in the City’s best interest to amend the acquisition loan
and to execute the First Amendment in substantially the form attached hereto; and

WHEREAS, the City is acting pursuant to the authority of Chapters 373 and/or 374
of the Local Government Code; NOW, THEREFORE,




BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF HOUSTON,
TEXAS:

Seetion 1. That the findings and recitals contained in the preamble of this Ordinance are
determined to be true and correct and are hereby adopted as part of this Ordinance.

Section 2, That the City Council hereby approves and authorizes the contract, agreement
or other undertaking described in the title of this Ordinance, in substantially the form as shown in the
document which is attached hereto and incorporated herein by this reference. The Mayor is hereby
authorized to execute such document and all related documents on behalf of the City of Houston.
The City Secretary is hereby authorized to attest to all such signatures and to affix the seal of the
City to all such documents. The City Attorney is hereby authorized to take all action necessary to
enforce legal obligations under said contract without further authorization from City Council.

Section 3. 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 immediately upon its passage and approval
by the Mayor; however, in the event that the Mayor fails to sign this Ordinance within five days after
its passage and adoption, it shall take effect in accordance with Article VI, Section 6, Houston City
Charter.

PASSED AND ADOPTED this A day of A 7 Wit -'

APPROVED this day of , 2020.

Mayor of the City of Houston
Pursuant to Article VI, Section 6, Houston City Charter, the effective date of the foregoing

Ordinanceis _ SEP 2 9 010 |
i

City Secretary

ARy 2
(Prepared by Legal Dept, L e / f/'// {? )

(REB 9/17/2020) Senior Assistant City Attorney

(Requested by Tom McCasland, Director, Housing and Community Development Department)
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EXHIBIT A

First Amendment to Loan Agreement (CDBG Acquisition Loan)




FIRST AMENDMENT TO LOAN AGREEMENT

(CDBG ACQUISITION LOAN)

The parties to this First Amendment to Loan Agreement (this “First Amendment”) are the
CITY OF HOUSTON, TEXAS, a home-rule city organized under the laws of the State of Texas
(“City™), and 4600 MAIN STREET HOUSING, LP, a Texas limited partnership (“Borrower”).

WHEREAS, Borrower seeks to reconstruct a former office building located near 4600
Main Street in Houston, Texas to become a 56-unit affordable housing community with associated
first-floor commercial space, which will primarily serve veterans (the “Project”); and

WHEREAS, pursuant to Ordinance Number 2013-357, passed and adopted by the City
Council of the City (“City Council™) on April 24, 2013, the City entered a Loan Agreement
(*Acquisition Loan Agreement”) with Borrower to provide a loan of up to $1,971,618.00
(“Acquisition Loan™) of funds which were awarded pursuant to a Grant Agreement between the
City and the United States of America, acting by and through its Department of Housing and Urban
Development (“IIUD”), for federal funding of a Community Development Block Grant (“CDBG”)
Program under the Housing and Community Development Act of 1974, as amended, to assist with
the acquisition of the Project, which was then expected to be converted into a 48-unit affordable
housing community, which would primarily serve veterans; and

WHEREAS, in consideration of and subject to the terms and conditions of the financial
assistance sought to be provided by the City pursuant to Acquisition Loan Agreement, Borrower
agreed that at least 25 floating units in the Project, being approximately 52% of the then-expected
48 residential units that were expected to comprise the Project, would be made subject to certain

occupancy, rent and affordability requirements; and




WHEREAS, the acquisition of the Project and the Acquisition Loan closed and funded in
May 2013 and various loan documents evidencing the Acquisition Loan (“Acquisition Loan
Documents™) were executed including, without limitation, the following: (i} Note; (ii) Deed of
Trust, Security Agreement and Financing Statement; (iii) Financing Statements; (iv) Restrictive
Covenants; (v) Environmental Indemnity Agreement; (v) Affidavit of No Commissions; (vi)
Affidavit of Use of Funds; (vii) Letter Agreement; (viii) Notice; and (viii) Construction
Completion Guaranty Agreement.

WHEREAS, the City, the Borrower and Cantwell-Anderson, Inc. (“Cantwell”), in its
capacity as guarantor of the Acquisition Loan, entered a Date Clarification Agreement, dated
effective May 15, 2013, to stipulate that the Acquisition Loan Documents, other than the
Acquisition Loan Agreement, were agreed by the parties to be dated and effective as of May 15,
2013;

WHEREAS, pursuant to Ordinance Number 2017-0658, passed and adopted by City
Council on August 23, 2017, the City entered a Loan Agreement (“Construction Loan
Agreement”) with Cantwell, joined by Botrower, to provide a $1,500,000.00 loan (“Construction
Loan™) to Cantwell, which Cantwell would re-loan to Borrower to assist with the reconstruction
of the Project, which was then expected to become a 56-unit affordable housing community with
associated first-floor commercial space which would primarily serve veterans; and

WHEREAS, in consideration of and subject to the terms and conditions of the financial
assistance sought to be provided by the City pursuant to the Construction Loan Agreement,
Cantwell and Borrower agreed that at least 13 floating units in the Project, being approximately
23% of the 56 residential units that were expected to comprise the Project, would be made subject

to certain occupancy, rent and affordability requirements; and




WHEREAS, the plans, budget and construction schedule for the Project have changed as

set forth herein;

WHEREAS, the other sources of financing of the project have also changed to exclude

the previously anticipated tax credit financing and are expected include the following:

1. A loan from Zions Bancorporation, N.A. dba Amegy Bank (“Senior Lender”) directly
to the Borrower (“Senior Loan”), which will be secured by a lien against the Project
that will be senior to the liens securing the Acquisition Loan and the Construction
Loan; and

2. A loan of 2017 Community Development Block Grant Disaster Recovery funds from
Harris County to Improved Living Foundation, Inc., a Texas nonprofit corporation
(“Nonprofit”) (“County Loan™), which Nonprofit will re-loan to Borrower to assist with
the reconstruction of the Project, which will be secured by a lien having equal priority
with the liens securing the Acquisition Loan and the Construction Loan, and in
consideration of which Nonprofit and Borrower will agree that at least 29 floating units
in the Project, being at least 51% of the 56 residential units that are to comprise the
Project, will be made subject to certain occupancy, rent and affordability requirements;

WHEREAS, in order to facilitate the completion of the Project it is desirable and necessary

that the Acquisition Loan and, by separate instrument, the Construction Loan be amended to
reflect the current plans, budget and construction schedule for the Project, including a change in
the number of affordable units to be provided in consideration of the Acquisition Loan, and the
status of the Senior Loan and the County Loan,

NOW THEREFORE, Borrower and the City, joined by Cantwell as guarantor, agree that

the Acquisition Loan Agreement is amended as follows, provided that unless the context otherwise




requires, the initial capitalized words herein shall have the meanings ascribed to them in
“Definitions” following the main text of the Acquisition Loan Agreement if they are not otherwise

defined herein:

Section One K. is amended to read as follows:
Borrower has now obtained one or more firm commitment(s) for the funding of

construction and permanent financing of the Project (collectively, the “Other Financings”),

which include the Senior Loan, the County Loan and the Construction Loan herein
contributions, if any, to the extent that Owner does not currently possess sufficient equity
funds, all of which when combined with the City Loan total at least the acquisition costs
and the amount required by the Preliminary Construction Budget, which commitments and
evidence of equity are in form and content approved by the Director and are attached hereto
in the Exhibits to this Agreement. In any case, Owner shall be responsible for funding or
obtaining funding for any costs or expenses of the Work, other Project costs under the
Approved Construction Budget, including any increases thereto, or otherwise payable
under this Agreement to the extent not covered by the Loan Proceeds.
|1
Section 3.8 is amended to read as follows:

3.8  Priority of City’s Restrictive Covenants. 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 Other Financings
(including, without limitation, the Senior Loan and any permitted refinancings or
refundings thereof subsequent to the Closing Date), provided that the restrictive covenants
in favor of the County shall be equal in priority to the City’s Restrictive Covenants. Such
priority shall be evidenced pursuant to the Intercreditor Agreement, hereafter defined,
and/or the Declaration of Subordination Agreement executed by the Senior Lender, the
County, the City, Borrower and Owner (and/or any other lender or person providing any

Other Financing to Borrower or Owner) and filed for record in the Official Public Records




of Real Property, Harris County, Texas, on the Closing Date, in the form set forth in the
Attachments or in a form otherwise approved by the City Attorney
I
The first clause of Section Four is amended to read as follows:
All of the conditions listed in this Section must be satisfied no later than the Effective Date
of this First Amendment.
v
The first clause of Section Five is amended to read as follows:
All of the conditions listed in this Section must be satisfied no later than 30 days following
~ the Effective Date of this First Amendment (but in no case later than the closing of the
earlier of the Senior Loan, the County Loan or the Construction Loan):
\4
The following sentence is added to the end of Section 5.4:
A list of the Preliminary Plans, Specifications and Drawings is attached as Exhibit
5/Exhibit E:
VI
The following sentence is added to the end of Section 5.5:
The Preliminary Construction Schedule is attached as Exhibit 6/Exhibit F.
VIL
Section 5.7.1 is amended to read as follows: |
5.7.1 The Director shall have approved the documents evidencing the Other
Financings, including those relating to the Senior Loan, the County Loan and the Construction
Loan, which approval shall not be unreasonably withheld.
VHI
The following sentence is added to the end of Section 5.9.1:
The Preliminary Operating Budget is attached as Exhibit 4/Exhibit D.
IX
The following sentence is added to the end of Section 5.9.2.
The Preliminary Construction Budget is attached as Exhibit 3/Exhibit C.
X

The introductory clause of Section 6.2 is amended to read as follows:




Bortrower must, no later than 30 days following the Effective Date of this Iirst Amendment
(but no later than the earlier of the closing of the Senior Loan, the County Loan or the
Construction Loan), execute, or cause to be executed as applicable, and deliver to the City
the following documents, together with any other documents, certificates, affidavits and
polices required hereunder or under any of the Appendices hereto or otherwise reasonably
required by Lender:

X1

The following item is added to the end of the list of documents in Section 6.2:
18. First Amendment to Restrictive Covenants
_19. First Supplement to Deed of Trust
X1

Section 8.1.1 is amended to read as follows:

8.1.1 Useof Proceeds. Borrower shall use the proceeds of the Senior Loan only for items
included in the Approved Final Construction Budget.
XI11
Section 8.1.2 is amended to read as follows:

81,2 Order of Funding and Disbursement. Except for the disbursement of retainage for

funds previously advanced, additional proceeds of the City Loan shall not be advanced. The
proceeds of the City Loan (retainage only), Senior Loan, County Loan and Construction Loan
and any additional Other Financings, shall be disbursed under the terms and in the order as set
forth in the “Intercreditor Agreement” among City, Senior Lender, County, Nonprofit, Borrower
and Guarantor, in the form attached hereto in the Attachments.
XIv
The first two sentences of Section 8.2.1 are amended to read as follows:

Commencement and Completion of Work; Change Orders. Borrower shall not commence Work

on the Project prior to the Closing of the City’s Loan. Borrower shall begin the Work no later than
30 days following the Effective Date of this First Amendment and the issuance of all City
authorizations. Borrower shall complete the Work, no later than 18 months following the

commencement of Work , in accordance with the Approved Construction Schedule, time being of

the essence (the “Approved Construction Period”).




XV

Section 8.6.1 is amended to read as follows:
8.6.1 The Director, in compliance with the maximum per unit subsidy amount rules at 24

CFR Sec. 92.250(a) and the minimum amount of assistance rules at 24 CFR Sec. 92.205(c), has
determined that the number of Designated Units for the Project covered by this Agreement shall
consist of twenty-nine (29) units, being at least 51% of the fifty-six (56) total residential units in
the Project.

XVl
Section 8.6.2 is amended to read as-follows:

) _______8.6.2 Thernmnb_e_r______o__f _D_esignateq ”Units ;fqnted or available for_ rent to _Low-mcqme_

Households shall be twenty-nine (29) units (100% of the Designated Units).
XVII
The third sentence of Section 8.20 is amended to read as follows:
If the Senior Lender does not require that a Replacement Reserve Account be established
or if there is no Senior Lender, City may require the Replacement Reserve Account be
established.
XVIII
The introductory clause of Section 10.2 is amended to read as follows:
The Director may declare a default (“Default”) under this Agreement or any one or more
of the L.oan Documents upon the occurrence of any one or more of the following
circumstances:
XIX

Section 10.1.3 is amended to read as follows:

10.1.3 Breach of Other Covenants or Conditions. Borrower fails, refuses or neglects to
perform fully and timely any obligation, or breaches any covenant or condition (including any
condition prior to or subsequent to the issuance of the City Loan) under this Agreement, or under
any other Loan Document, and such failure continues for thirty (30) days after written notice
from the City to Borrower; provided, however that in the event that (i) any such cure periods
would cause a violation to occur under Applicable Law or (ii) any breach or failure of
performance of a life safety requirement, such event shall be deemed a Default hereunder without

any notice or opportunity to cure.




XX
Section 10.1.12 (a) is amended to read as follows:

() All or any part of Borrower's interest in the Project is transferred (excluding
transfers of membership or partnership interests in Borrower by its members or partners holding
less than forty-nine percent (49%) ownership interest in Borrower, unless such interests being
transferred are general partner or managing interests), sold or assigned, voluntarily or
involuntarily, or there is a change of management of the Project, at any time within the
Affordability Period, such transfer of interest or change of management must first be approved in
writing by the Director, which approval may be granted or withheld by the Director. In the case
 of a transfer of Borrower’s interest in the Project, the Director's consent, if any, shall not be
effective unless or until the purchaser or transferee assumes in writing all obligations and
covenants of Borrower under the Loan Documents in a form acceptable to the Director and the
City Attorney; or

XXI
Section 10.1.15 is amended to read as follows:
10.1.15 [Reserved]
XX11
Section 10.1.16 is amended to read as follows:

10.1.16 Removal of Borrower’s General Partner, Notwithstanding anything to the

contrary contained in this Agreement or the Loan Documents, the removal and/or replacement of
Borrower’s general partner for cause in accordance with Borrower’s partnership agreement shall
not require the consent of the City or Director, shall not constitute a default under this Agreement
or the Loan Documents or accelerate the maturity of the Loan. The consent of the Director shall
be required for the appointment of a new general partner. The substitute general partner shall
assume all of the rights and obligations of the removed general partner of Borrower hereunder.
XXII1
Section 10.3 is amended to read as follows:

10.3  Senior Lender’s Right to Cure. Any time there is an event or a condition described

in Section 10.1 which, with the passage of time might become a Default, the Senior Lender shall
have the independent and concurrent right to cure such event or condition during the same period

of time as that provided to Borrower. A cure by the 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.
XX1V

10.4.1 City’s Remedies. Upon the declaration of a Default by the Director and the failure
by Borrower or the Senior Lender to cure same within a time period specified herein (if any), the
Director may in his or her sole discretion: (i) terminate this Agreement; (ii) accelerate payment of
the Note and declare that all sums under the Loan are immediately due and payable; (iii) foreclose
on the Deed of Trust and the Project; (iv) cease funding any disbursements under the Loan and/or
(v) take any other action authorized or available under this Agreement, any of the Loan Documents
 or Applicable Law, or in equity. In the event of a Default, if the Director so chooses this remedy,
the outstanding principal balance shall be immediately due and payable. Upon the occurrence of
any Default hereunder, the principal shall bear interest at a rate of the lesser of (i) six percent
(6.0%) per annum or (ii) the maximum rate of interest permitted to be contracted for by Applicable

Law (“Highest Lawful Rate”).

XXV
Section Thirteen is amended so that the City address on Sawyer is replaced with the following:
TO THE CITY: City of Houston
c/o Department of Housing and Community Development
2100 Travis, 9" Floor

Houston, TX 77007
Attention: Director

XXVI
Section 14.13 is amended to read as follows:

14.13 Applicable Law. This Agreement shall be construed and interpreted in accordance

with the applicable laws of the State of Texas and City of Houston.

XXVII
The following Definitions either supplement or replace the corresponding definitions in the
Definitions section of the Agreement:

Construction Loan shall mean the performance-based loan of HOME funds in the

maximum principal amount of $1,500,000.00 made by the City to Cantwell which Cantwell

will re-loan to Borrower to assist with the reconstruction of the Project and which will




be secured by a lien having equal priority with the liens securing the County Loan and the
loan to be provided pursuant to this Agreement.

Construction Loan Documents shall mean the all documents evidencing or securing,

guaranteeing or otherwise pertaining to the Construction Loan, including without
limitation the Construction Mortgage, but excluding the Construction Restrictive
Covenants.

Construction Mortgage shall mean the Deed of Trust, Security Agreement and Financing
Statement, which will be recorded in the Official Public Records of Real Property of Harris
County, Texas to directly or indirectly secure the Construction Loan.

Construction Restrictive Covenants shall mean the covenants embodied in the
Declaration of Land Use Restrictions (Restrictive Covenants) executed by Borrower in
consideration of the Construction Loan,

County shall mean Harris County, Texas.

County Loan shall mean a loan of 2017 Community Development Block Grant Disaster
Recovery funds from County to Nonprofit in an amount to exceed $9,546,947.00, without
the Director’s written approval, which Nonprofit will re-loan to Owner to assist with the
reconstruction of the Project and which will be secured by a lien having equal priority with
the liens securing the Construction Loan and the Acquisition Loan to be provided pursuant
to this Agreement.

County Loan Documents shall mean all documents evidencing, securing, guaranteeing or

otherwise pertaining to the County Loan, including without limitation, the County
Mortgage, but excluding the County Restrictive Covenants.

County Mortgage shall mean the lien or liens seéuring the County Loan.

Deed of Trust shall mean and include the Deed of Trust, Security Agreement and
Financing Statement to be executed by Borrower, initially granting to the City a first lien
on Botrower’s fee interest in the Project, whose priority may be modified by instruments
executed by the City, and which shall be substantially in the form attached as
ATTACHMENT C to this Agreement, as such Deed of Trust may be amended by the First
Supplement to Deed of Trust which shall be substantially in the form attached as
ATTACHMENT R to reference certain easement rights required for the development and

operation of the Project

10




——

Land shall mean the real property included within the Project, as described in Section 2.1,
and shall include all easement rights required for the development and operation of the
Project.
Note_ shall mean the note to be exccuted by Borrower evidencing the Loan, and which
shall be substantially in the form attached as ATTACHMENT B to this Agreement.
Restrictive Covenants or Acqujsition Restrictive Covenants shall mean the covenants
embodied in the Declaration of Land Use Restrictions (Restrictive Covenants) to be
executed by Borrower, which shall be substantially in the form attached as
ATTACHMENT A to this Agreement, which covenants require Borrower and its
duration of the Affordability Period, as such Restrictive Covenants may be amended by the
First Amendment to Declaration of Land Use Restrictions (Restrictive Covenants) which
shall be substantially in the form attached as ATTACHMENT Q and all of which shall
be superior to any liens evidencing or securing the Senior Loan and all other liens and
encumbrances other than the County Declaration in accordance with the Declaration of
Subordination.
Senior Lender shall mean Zions Bancorporation, N.A. dba Amegy Bank or another lender
which has been approved by the Director to be the Senior Lender.
Senior Loan shall mean, during construction, a revolving loan in the maximum principal
amount of $3,976,440.00 and, upon conversion, a loan in the original principal amount not
to exceed the amount of $2,976,440.00 (unless otherwise approved by the Director) made
by Senior Lender to Owner, secured by the Project, and subordinate to the Restrictive
Covenants pursuant to the Subordination Agreement.
Work as used in this Agreement shall mean all labor necessary to complete the construction
work on the Project required by this Agreement, the Approved Plans, Specifications and
Drawings or the Construction Contract, and all the materials and equipment incorporated
or to be incorporated into the Project during the course of such construction work.
XXVIII

The following Definitions are hereby deleted:

Original Tax Credjt Investor

11

successors and assigns, to comply with certain occupancy and use restrictions for the




Tax Credit Compliance Period

Tax Credit_Investor

Tax Credits

XX1X
The list of EXHIBITS TO LOAN AGREEMENT is amended to read as set forth on Schedule |

attached to this First Amendment.
XXX

The list of ATTACHMENTS TO LOAN AGREEMENT is amended to read as set forth on

S_chpdule II attacheq to this VFirst Ar__n__efr}glmeqt -
XXxa

The following Exhibits to this First Amendment supplement or, if similarly labelled, replace the
Exhibits to the Acquisition Loan Agreement:

EXHIBIT I/A Legal Description of the “Land”

EXHIBIT 2/B Preliminary Commitments for “Other Financings™

EXHIBIT 3/C Preliminary Operating Budget

EXHIBIT 4/D Preliminary Construction Budget

EXHIBIT 4/E Preliminary Plans, Specifications and Drawings

EXHIBIT 5/F Preliminary Construction Schedule and Draw Down Schedule.
XXXII

The following Attachments to this First Amendment supplement or, if similarly labelled, replace
the Attachments to the Acquisition Loan Agreement:

H. Declaration of Subordination

1. Intercreditor Agreement

Q. First Amendment to Restrictive Covenants

R. First Supplement to Deed of Trust

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties execute this First Amendment in multiple
counterparts as of the date of countersignature by the City Controller as set out below.

BORROWER:

4600 MAIN STREET HOUSING, LP,
a Texas limited partnership

By: Light Rail Lofts, LLC,
a Texas limited liability company,
its general partner

By:

‘Randall A. Bishop
Manager

GUARANTOR (to confirm that the
Construction Completion Guaranty is not
impaired by the transactions contemplated
hereby and remains in full force and effect):

CANTWELL-ANDERSON, INC.,
a California corporation

By:

Randall A. Bishop
Chief Financial Officer

13




SEAL/ATTEST:

City Secretary

APPROVED:

Tom McCasland, Director
Housing and Community Development
Department

APPROVED AS TO FORM:

Senior Assistant City Attorney
LD#

CITY OF HOUSTON, TEXAS

Sylvester Turner, Mayor

COUNTERSIGNED:

Chris B. Brown, City Controller

COUNTERSIGNATURE DATE:

14



SCHEDULES TO FIRST AMENDMENT

SCHEDULE 1 Exhibits to Loan Agreement
SCHEDULE II Attachments to Loan Agreement

15




SCHEDULE 1

EXHIBITS TO FIRST AMENDMENT

EXHIBIT A Legal Description of the “Land”
EXHIBIT B Commitments for “Other Financings”
EXHIBIT C Preliminary Operating Budget
EXHIBITD Preliminary Construction Budget
EXHIBIT E Preliminary Scope of Work
EXHIBITF " "Preliminaty Construction Schedule
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SCHEDULK 11

ATTACHMENTS TO LOAN AGREEMENT

City’s Restrictive Covenants

Borrowers’ Note

Deed of Trust

Financing Statements

Intentionally Deleted

Intentionally Deleted

Construction Completion Guaranty

Declaration of Subordination

Intercreditor Agreement

Collateral Assignment of Project Management Agreement

Collateral Assignment of Property Management Agreement
Assignment of Architect’s Contract, Plans and Specifications, and Consent
Collateral Assignment of Construction Contract

Environmental Indemnity Agreement

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

First Amendment to Restrictive Covenants

First Supplement to Deed of Trust
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EXHIBITS TO FIRST AMENDMENT

EXHIBIT A Legal Description of the “Land”
EXHIBIT B Commitments for “Other Financings”
EXHIBIT C Preliminary Operating Budget
EXHIBIT D Preliminary Construction Budget
EXHIBIT E Preliminary Scope of Work

EXHIBIT F Preliminary Schedule
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EXHIBIT A

Legal Description of the “Land”
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EXHIBIT A

Legal description of land;

TRACT I: All of Unrestricted Reserve "A", Block 1, LIGHT RAIL LOFTS, as recorded under Film
Code No. 682106, Harris County Map Records, Harris County, Texas.

TRACT )i; Easement rights created by Amended and Restated Access, Parking, Improvement and
Repair Easement Agreement dated May 7, 2018, by and between Cloudbreak Houston, LLC and
4600 Main Street Housing LP filed under Harris County Clerk's File No. RP-2018-270176.
{Subject to Requirement) .

TRACT Ili: Easement rights created by No Build Agreement dated , 2020, by and hetween
Cloudbreak Houston, LLC and 4600 Main Street Housing, LP, filed under Harris County Clerk's
File No. RP-2020- .




EXHBIBIT B

Commitments for “Other Financings”
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Sara J. Hale

Senlor Vice President

4876 Research Forest Drive
The Woodlands, TX 77381

Via: E-Mail

July 16, 2020
Revised September 2, 2020

Randy Bishop

Chief Financinl Officer
Cantwell-Anderson, Inc,
414 8. Marengo Ave,
Pasadena, CA 91101

RE: Lighi Rail Lofis , Houston, TX

Dear Mk, Bishop,

Zions Bancogporation, N.A dba Amegy Bank (“Lender”) is interested in providing finencing for the
Property, as described below. Based on owr discussions and the fnformation you have presented fo us, I am
pleased to present the following “Yerm Sheet" as n preliminery outline of financing for your consideration,
In this regard, I present the following proposed loan terms for your consideration:

General Information

Structure: You have advised Lender fhat the Haris County Communily Services

Depattment (“HCCSD") has received a conditional commitment of

$9,546,947. (the “HCCSD Loan*) for new construetion for the Property
wiih the proceeds of a Community Development Block Grant made
under the U.S, Depariment of Howsing and Urban Development’s
Disaster Recovery Progiam. The HCCSD Loan shall be made
available to Borrower from the HCCSD (or its desipnes) to the

Borrower on terms satisfactory to the Lender, The HCCSD Loan shall

be subordinate to the Morigage Loan as fo payment and len position in
amanner satisfactory to Lender.

Botrower has received a conditional comimitment for 2 CDBG-Disaster
Recovery grant (the “City Grant”), in the amount of $1,500,000., from
the City of Houston through its Housing and Community Bevelapment
Department. As a oondition to Lender's closing of the Mortgage Loan,
fhe City Grant shall have closed on temns acoepiable to Lender. The
City Grant shall be subordinate to the Mortgage Loan as to payment
and lien position in a manner satisfactory to Lender,

in addition to the HCCSD Loan and the City Grant, Lender will
provide a revolving fivst Yien debt financing with tespect to the Properiy
(the “Mortgage Loan™) for the following {tems: (1) initial fimding to
pay closing costs, (2) Lender-approved constraation advances for work
that has been completed, and (3) permanent financing upon completion

offies 281,297, 7944 e-mail sneahalefamepybank.com




of construction. Notwithstanding the foregeing, the HCCSD Loan and
the City Loan shell be fully finded during the construction period on
terms and in 2 manner satisfactory to Lender,

Borcower: 46000 Main Street Housing LP, a slngle asset entity (the *Borrower®),

Property: A 3 story building with 10,000 square feet of office space on the first .
floor and 56-unit single room cccupancy rental housing units on the 24
and 37 floors, to he constructed on land lovated at 4600 Main Street, :
Houston, Harris County, Texds 77002 (the "Property™).

Parpoge: To provide a “Morigage Loan” for constivetion and permanent )
: financing of a roultifamily rental housing property and related facilities :
and improvements.

Secarity: A valid, first lien enoumbering the Property along with & first security Do
interest and asstgnment of the plans, specs, equity contributions, leases, P
yents, avchitest/ongineering contracts, construciion contracts, oenses,
permits, the right to the proceeds of the HCCSD Loan and the City
Grant and other items required by Lender as coilateral,

Recourse: Prior 1o the Amortization Commencemment (as herein defined and used),
Lender shall have full recoutse agninst the Borrower. Additionally,
Cantwell-Anderson, Inc. (the "Guarantor") shall sipn a full _ i
nuconditional guaranty of the Mortgage I oan aud shall gharanty
construction complation,

Upon satisfying the requirements for Amortization Commencement,

Lender's recourso againgt Borvower and each Guarantor shall be non-
recourse and the guaranty, except for certaln “bad boy™ carve-outs,
inchuding frand, mistepresentation, environmental issues, bankruptcy,
and other items required by Lender.

Loan Texms

Loan Amount: The Mortgage Loan shell be in an amount not greater than (a) |
$3,976,440 vnless approved by the Lender in its sole and absolute |
discretion, (b} 80% of the Property's appraised rent-resivicted, as
comnpleted valus, based upon Lender's review of an approved third-
party appratual, or (c) an amount necessary to fill the gap in HCCSD
Loan and City Grant funding as determined prior te closing. The
Moertgage Loan amount is based upon a total project cost of
$16,339,005.

Permanent Loan Term

Amount; The “Permanent Loan Term Amount” is estimated to be $2,976,440,
The Permanent Loan Term Amount may not exceed §0% of the
Property's appraised value "as stabilized" assuming restricted rents
based upon Lender’s teview of a third-party appraisal, with a minimmm
underwritton debt serviea coverage ratio of 1,15 o 1 at project
completion and stabilization based upon the actual rate locked at
closing and a 35-year amortization,

office 281.297.7944  e-mail saua.hale@amapybank.com



Other Anticipated

Sources of Fands: Prior to the closing of the Mortgage Yoan, Lender shafl receive and
approve evidence that the HCCSD Loan and the City Grant hes closed
on terms ucceptable to Lender, and in ¢onnection therewith, Lender ;
shall have received and approved the fully execnted Multi-Family i
Resideniial Construction Contract exconted in connection with the
HCCSD Loan and all documentation executed in connection with or as
seourity for the HCCSD Loan.

The City of Houston loan (the “City Loan™) in the amount of
$1,964,143 that was provided to the project in 2013 shall be
subordinate to the Mortgage Loat as to payment and lien posifon in a
manner satisfactory to Lender.

The selier note from Clovdbrealk Houston, LLC to the Borrower in the
amoiit of $331,475, shell be subordinate to the Morigage Loan ag fo
payment and Hen position in 4 manner satisfactory to Lender. i

Interest Rate: The Inferest Rate on the Morigage Loan duting the constvuction pexiod 5
is calculated by adding a base spread of 2.50% to the 30-day LIBOR. !
rate (with a LIBOR floor of 1%4) adjusted meonthly. (Cusrently, ;
underwrittsn at a 3.50% xate) ;

The Interest Rate on ihe Permanent Loan Tema amount must be fixed j
via an Inferest Rato Swap with Amegy Bank to be based upon 30-day ‘ {
LIBOR + 275 basis pointe adjusted monthly, Tor veference, the !
indicative rate under current market conditions today is approximately !
3.75%, the fixed rate would be set at the time the Interest Rate Swap is :
finalized based on then-cuwwent mmket conditions at elosing, |
(Cureently, underwritten at a 4.00% rate)

Botrower may opt to swap the rate for 10-years, then float for the :
remaining 8 years, i

Loan Term: The term for the Mortgage Loan will be 20.50 years, (30 months
eonstruction poriod and 18 years permanent period).

Loan Payments: Monthly payments for the Mortgage Loan will be interest only for the
first 30 months, thereafier converting to principal and intercst payments
based upon a 35-year amortization period,

Amortization

Commencemens: "Amertization Commencoment” is the date that the Morttgage Lom i
begrins amortization which cocurs after (1) completion of the Project,
{2) principal balance of the Mortgage Loan reduced to the Permanent
Loan Term Amount, (3) Project ocoupancy of 90% for 90 days, (4)
operating performance at a debt coverage ratio of no less than a 1,15 to
1 for 90 days and full payment of tha HCCSD Loan funds and the City
Grant fands. Failure to achieve Amortization Commencement within
30 months fiom loan closing shall he deemed to be an Event of Default
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Construction Completion:

Construction Confract:

Advances:

Developer Fees & Overhead:

under and as defined in the loan documents pertaining to the Mortgage
Loen, The debt coverage ratio caloulation will include prineipal,
interest, operating expenses, any and all taxes payable, insurance and
replacement reserves, and use the actual rate locked at closing and 4 35~
year amostization, as well as the inferest payments due on the HCCSD
Loan and the City Loan,

Project construction must be complefed within 18 months of loan
closing,

Humphries Construction will be the Contractor for the project, The
construction contract must be for a fixed cost consistent with the budget
approved by Lendor.  Any lien vights of the Conivactor shall be
subordinate to liens of the Lender. No bonding ot letter of credit will
be required by Lender, unless bonding is required by the HCCSD Loan,
City Grant or the City Loan which in fhat event, Lender shall be named
as an additional insured on a Dual Obligee Rider,

At closing, the Mortgage Loan shall fund budgeted closing costs
approved by Lender.

Requests by Borrower for advances will be funded provided the
funding of an advatice of the HCCSD Loan is delayed, as a resolt of
ministerial issues or otherwise, Lender may fund an advance of the
Mortgage Loan to cover such delayed advance and in that event when
the delayed funding of the HCCSD Loan is funded by HCCSD, the
Lender loan is repaid.,

Requests by Borrower for advances will be funded provided the
funding of an advance of the City Grant is delayed, as a result of
ministerial issues or otherwise, Lender may fund an advancs of the
Meortgage Loan 1o cover such delayed advance and in that event when
fhe delayed fonding of the City Grant is funded by the City Grant such
fundings shall be deposited in a controtled account at Lender for
disbursement to the Borrower at the next requost for disbursement or
for reducing the amount of the Mortgage Loan to the Permanent Loan
Tarm Amotnt 8t Amoriization Commencement, In any event, the
HCCSD Loan fands and the City Grant funds must be fully advanced
prior to the Lender's vequired completion date.

All constrnction draws can be submitted for consideration by Lender on
2 monthly basis as will be provided for in the Loan Agreement. Alt
advances are subject to a 10% retainage.

Developer foes and overhead may be paid based on a schedule
approved by the Lender, It is anticipated that the developer fee
payrments will be paid as follows;

i ~Copaln Out of-DeveloperFees 25 1 |96
Loan Closing 262,049 | 24%
At 100% Completion 300,795 | 28%
Permanent Loan Conversion 529,028 | 48%
DetereRiALP e o araIan - |a-0%,
Total Developer Faa $ 1,091,872 | 100%
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Inspections:

Prepayments

Tax and Yosurance Escrow:

Capital Improvement Reserve:

Reseyves:

Expense Deposit:

Origination Fee:

Legal Fees:

Broker Fees:

An independent inspection firm will verify draw requests involving
hard construetion costs. The cost of the fnspections will be paid for by
the Borrower. Any testing reporits that the Borrower receives during
construction should be forwarded o Lender so these reports can be
provided to Lender's inspecting engineer.

No propayment pesalty. If the Mortzage Loan is prepaid Swap
breakage fees may apply.

Funds and Accounts

An escrow acoowunt will be vequired for real estate taxes, assessments
and insusance premiums commencing the month following
Amortization Commencemsnt.

The Lender will establish a designated escrow account for the Capital
Tmprovements Reserve. Borrower shall make monthly deposits to said
account n the amount of $1,633 ($350 x 56 = $19,600 /12) per month
for replacement items commencing the month following Amortization
Commencement,

A Rent Up Reserve must be included in the development budget equal
10 $69,624. These funds may be drawn during the lease-up phase up
untit Amortization Commencement.

An Operating Reserve ranst be included in the development budget
equal to $79,570 for future operating deficlts after Amortization
Commencement.

Deposits and Fees

An expense deposit is not required.. However, Borrower agrees o pay
for any Lender ordared third party reports, such as the appraisal, and to
pay all legal and professiona] costs and fees meurred by Lender
regardless of whether or not the Mortgage Loan closes,

Boriowar agrees to pay to Lender non-vefundable "Origination Fees" i
an amount egual to 1,0% of the Mortgage Loan amount and 1.0% of the
Permpnent Loan Term Amount at closing,

Borrower agress to pay Lender's legal focs inourred in connestion with
the preparation and negotiation of the loan documents.

1t is Lendor's understanding Siat no mortgage broker is luvolved in this
transaction, No broker's fees will be paid by Lender or from any fees
due Lender,

THIS TERM SHFEET REFLECTS LENDER’S PRELIMINARY INTEREST IN EXPLORING THE
POSSIBILITY OF A CREDIT ARRANGEMENT AND WILL NOT BE BINDING ON THE LENDER
OR THE ADDRESSEE. The terms proposed herein ave subject to xevision at Lendex's discretion. Shoutd
Lender enter into a credit relationship with the borrower, documents may contain additional or different
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terms, covenants, end conditions. This term sheet may not be contradicted by evidence or any alleged oral

agresment, may not be disclosed, and may not be relied upon for any purpose without Londer's prior
written consent.

This term sheet is provided as an outline of terms only and is not to be considered a commitment by Lender
to lend at & contract rate of interest, Any commitment by Lender Is subject to further dus diligence,
including but not limited, to the following;

The receipt, review and acceptance of an appraisal to be commissioned by Lender,

The receipt, review aud acceptance of an environmental report for the project,

The recelpt, review and acceptance of a Plan and Cost Review report,

Verifieation of the commitment of HCCSD Loan funds, the City Grant to thé Borrower for the

conatruction of the Property,

Bvldence of panmissive zoning, adequacy of parklng, and flond zone determination,

a review of the aparhment market in Houston, Harris County, Texas, '

= Accoptability of the financial condition, credit worthiness and references of the Borrowet and each
Guarantor with no material change in the information prior to closing, and

¢ Reviow and £inal approval by the loan committee of Lender,

ZIONS BANCORPORATION, N.A. DBA AMEGY BANK,
a national baaking assoclation

-

By: "AAAA_,ML

Sara Fale, Senior Vice President

Accepted and Agmladto: y

otfice 281.297.7944 e-mnll sniadinlefdlamepybenk.com




HARRIS COUNTY, TEXAS
COMMUNITY SERVICES DEPARTMENT 2

8410 Lantern Point Drive
Houston, Texas 770354
Joshua Stuckey Tel {832) 927-4700
Interim Divector Fax (713) 578-2090
February 6, 2020
Peter Postimayr
Managet

Light Rail Lofts, LLC.
414 §, Marengo Ave
Pasadena, CA 981101 .

Aftn:  Randall Bishop, Manager

RE: 2017 CDBG-DR Affordable Rental Housing Funding
4600 Main Street Housing, LP - Light Rail Lofts
Project Number; D2017-063

Dear Mr. Postlinaye:

We are pleased to infarm you that the above referenced project has received clearance from the Texas
General Land Office (TX GLO) regarding their Affirmatively Furthering Fair Housing (AFFH) Review.
Completion of the review and AFFH clearance indicates approval of the proposed Light Rail Loft
Apartments site with conditions as detailed in the attached Exhiblt of Loan Conditions. Additionally, the
project has also been approved for a conditional award in the amount of $9,546,947. Harris County funding P
is part of a total project cost 0f $16,339,005, This funding will assist Light Rail Lofts, LLC. in acquiring .
and rehabilitating property located at 4600 Main Street, Houston, TX 77002 in order to provide 56 units of ;
affordable housing for families. . |

The terms and conditions of the proposed 2017 CDBG-DR loan are detailed in the attached Exhibit of Loan
Conditions. It s important to note that as part of the implementation of the project, the Harris County
Community Services Department (HCCSD) and Harris County Engineering Department {HCED) will
provide project management, oversight and inspection services. To cover these expenses, HCCSD has
designated $274,571 of the awarded 2017 CDBG-DR rentai housing funding for this purpose. In addition,
$120,000 of CDBG-DR funding is designated for construction management services.

This award is contingent upon the following:

1) Approval from the Harris County Commissioner’s Court regarding the execution of s contract with
Harrls County |

2) Approval from the U.S, Department of Housing and Urban Development (HUD) and the Texas
General Land Office (GLO) regarding the project and Environmental Review Record

The project must also comply with the Mitigation Measures and Conditions identified in the required
environmental review. A potential noise mitigation issue has been [dentified with more details provided in
the attached Exhibit of Loan Conditions.

As a condition of funding, you are required to provide the following items prior to contract execution:

¥ \sastst ReeoreryMLensyWel Rentaliouidag Dep RFTAEK RFAREP Open 091112 030 194510 Resin Infotmation\Lsths Rt LaketCorditioned Aved LeutRCODEDR Ligh Hall Lafie, L€ _L3g0 Raidtofs Cundivgea
Anadw QL0 mmu-nioswdxx




Letter te My, Postimayr
February 6, 2020

Page 2

1) A written response on letterhead acknowledging your organizations acceptance of the revised
conditional award, loan terms and conditions by February 19, 2020.

2) Submission of an updated design/construction timeline by February 19, 2020,

3) Copies of all project-related subcontracts currently in effect or that will be in effect as of
February 19, 2020,

Non-receipt of these items will delay the contract development phase as well as funding of the project.
Any awarded grant funds expended prior to contract execution and Commissioners Court approval will
not be reimbursed. In addition, please retain a copy of all information submitted for your records, Any .
changes that alter the proposed project’s scope, beneficiaties, services, or impacts the underwriting
require notification be sent to HCCSD ten (10) days prior to the change for review and approval.

All documentation and questions regarding the allocation of funding or the loan terms should be sent to
the attention of Mrs. Candace Stevens at (832) 927-4802 or by ematl at Candace Stevens@esd.hetx.net, All
contract development and closing timeline questions can be directed to Rene Martinez, Assistant Director
Housing Development and Special Initiatives at (832)-927-4824 or Rene.Martines@csd hotx net.
Sincerely,

Dup s ol

Daphine Lemelle
Deputy Birector

Enclosures: Exhibit of Loan Conditions

JS/DL/MN/clijbles




Letter to Mr, Postimayr
February 6, 2020
Page 3

Projoct Name:
Beneficiaries Served:
Maler:

Maker’s Address:
Notcheldey:

Place of Payment:

CDBG-DR Loan Term:

CDBG-DR Loan Intorest:

CDBG-DR Repayment:

Loan Conditions:

Exhibit of Loan Conditions
February 6, 2020

Light Rall Lofts

Fifty-six (56) units of affordable housing for families

Light Raii Lofis, LLC,

414 8. Marengo Ave Pasadena, CA 91101

Havris County, a political subdivision under the laws of the State of Texas
8410 Lantern Point Drive, Houston, Texas 77054

CDBG-DR Loan $9,546,947 Terms — 20 Years interest only hard
payments to HCCSD. Years [-20 at 0.25% (25BPS),

0.25% (25BPS) for Years 1-20
$23,867.40 annually dve 12 months after the issuance of Ceriificate of

Ocoupancy permit and annually thereafier for the duration of the loan
term,

* A Land Use Restriction Agreement or LURA will be enacted to ensure affordability and
compliance as required by HOME and CDBG-DR regulations and will be filed superior to all

other liens,

#  Asa condition of funding, you will be required to provide twenty-nine units (29) of CDBG-DR
assisted, including eight (8) Rehabilitation Act Section 504 compliant units. The breakdown of

units foliows:

2018 Rent Linlts

High Rent Limit; 17 units

Low Rent Limit: 5 units

60% Low HOME Rent Limit: 7 units

*|izht Rail Lofts has a total of 56 units.

“Section 804 Accessibility (Basc) | - HCCSD Additional Accossibility Tofal 1 o
Mobhility Impaited: 3 units Mobility hmpuired: 2 units Mobility Impaired: 5 units

Sensory lmpaited: 2 units Sensory Impaired: | units Sensory Impaired: 3 units

Nate: For new consiruction and major rehabilitation, HCCSD required additional accessibility units above the base
Section 504 requirements In the application. Additional aecessibility units above are based on applicant's selection,




LeHes to Mr, Postimayr
February 6, 2020
Page 4

s The total number of affordable units by unit type of which twenty-nine (29} units, are CDBG-
DR assisted and twenty-seven (27) are market rate units, The CDBG~DR units must be leased
in accordance to the median household income levels provided:

30% or Below

0
31-50% 0
31-80% 17 0
TOTAL 29 0

»  Twenty-nine (29) units are to be set-aside for supportive housing through the local Continuum
of Care (The Way Home) coordinated access system or a comparable system as agreed {o by
HECSD,

» Proposed project will adhere to Harris County Affordable Housing Standards and meet Energy
Star Certification as indicated in application and utilize Energy Star rated clectric devices and
other measures to minimize negative thermal influences,

¢ The proposed project will have an annual monitoring fee of $50,00 per assisted unit (29 units)
for a total fee of $1,450.00 due 12 months after the issuance of Certificate of Qceupancy permitA
and annually thereafier for the duration of the loan term,

¢ Cantwell-Anderson or any subsequent property management must allow required unit
inspections annually and at the request of HCCSD,

# The proposed project is required to comply with HUD Section 3/MWBE and Davis Bacon
requirements.

¢ The proposed project must be equipped for broadband internet service and install broadband
infrastructure. If the Instatlation of broadband infrastructure creates an undue financial burden
or is not feasible, then your organization must provide an explanation and documentation for
Harris County and GLO’s records,

TX GLO AFFH Roview Determination Approval Conditions

s Applicant must equitably distribute units of various sizes between those reserved for low and
moderate income (LMI) households with restricted rents (in this case 30%, 50%, 60% AMEI)
and market-rate units, so that an approximately equal number of larger units and smaller uniis
are available as rent-restricted units. There should be a similar equitable distribution of units




Letier to Mr, Postimayr '

February 6, 2020
Page 5

based on their quality and location within the property, so that rent-restricted units are
indistinguishable from market-rate units.

Applicant should consider installing additional security measures such as cameras and coded or
keyed enlryways to reduce erime risk caused by non-tenants,

Applicant should acknowledge that HUD requires broadband infrastructure installation be

included for all new multifamily construction and substantial rehabilitation activities conducted
with CDBG-DR funds.

Applicant will complete mitigation activities required in the Part 58 environmental review
including those related to Phase | ESA findings regarding noise, lead and asbestos abatement,




EXHIBIT C

Preliminary Operating Budget
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EXHIBIT D

Preliminary Construction Budget
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Light Rall Lofts

Davalopment Cost
Updated 8-17-20 Harris County City of Houstan Amegy Bank]|  Seller Note Total
- CDBG-BR CBBG HOME leviraging Project Cost
Acquisition Costs .
Slte Acqulsition 1,964,143 351,475 2,315,618 ;
Total Acqtestion Costs (1] 1,964,143 ] 351,475 2,315,618 ;
Off-Site
Off-Site eoncrete 37,400 37,400
Storm drains and devices 18,320 18,320
Woatar and Fire Hydrants - 48,700 48,700
- Off-site utilities 16,800 16,800 i
Sewer laterals 21,500 21,500 b
Off-slte paving 6,900 6,900 P
- Off-site electricat 5,400 5,400 P
Other {pariing deck Improvements} 350,440 350240 Do
Sub-total Off-site costs . 0 o] 0 505,460 0 505,460 ‘ :
She Work . ;
Demolition 352,115 352,115
Rough grading o .
Fine grading 5,400 5,400 P
On-site concrete 7,400 7,800
On-site electrical 0 .
On-site paving 4,900 4,900
On-gite ytilities 107,515 107,518 A
Decorative masonry 5,000 5,000 oo “
Site Work (roads, sewer and water lines) 0 I
Bumper stops, striping and signs 45,000 45,000
Landscape 35,585 35,985 ;
Pooland decking 0 P
Athletic court 0 P
Fenclng 26,450 26,450 Lo
Other {second story access) 39,500 39,500 b
. Sub-total Stte Costs 629,665 o 0 0 0| 629,665 Pl
Direct Construciion /Rehab cosis 1
Ceoncrets 202,345 30,675 233,020 Co
Masonry 40,639 6,161 46,800 P
Metals 615,933 93,372 709,305 ?
Waads and Plastics 585,458 88,752 674,210 !
Thermat and Molsture Protection 70,767 10,728 81,495 '
Roof covering 162,978 24,107 187,685 i
Doors and Windows 587,138 89,007|. ‘ 676,145 i
Finishes 1,133,750 171,870 1,305,620 :
Specialties 117,342 17,788 135,130 1
Equipment: 134,691 20,419 155,110 ;
Furnishings 103,225 15,345 116,570
Spacial Consteuction 0 o 0
Conveyance Systems 90,657 13,743 104,400 ,
Mechanical {HVAC, Plumbing) 1,721,409 260,956 1,982,365 i
: Electrical 544,836 82,594 627,430 ;
Lead Based Paint Abatement 15,630 2,370 18,000 :
Asbestos Abatement 30,393 4,607 35,000 w‘
- Other Commion Area Rehab 573,141 86,8851 660,026 {
Other (sales tax) 321,980 48,810 370,740 i



Subtotal construction and rehab costs
Total Site plus Construction /Rehab Costs

Other Constiuction Costs
General Requirements
Field Supervision
Coontractor Qverhead
General and Administrative
Contractor Profit
Sum .
Construction Contingency
Subitotal Other Constraction and Rehab costs

Total ConstructionfRehab costs

General Soft Costs
Architect/engineering fee
Building Parmits
Audit
Affirmative Marketing/falr Housing
Impact Fees
Surveys
Appraisal
Market analysis
Environmental
Insuranca
Other (owners contingency}

Subtstal General Soft Costs

Construction Finandng
Construction - Loan Qrigination
Taxes during Construciion
Construction Loan Origination
Praparty Taxes during Canstruciion
Other (construction loan interest res)
Subtotal Construction Finanelng

Resarves
Rent-up
Operating
Replacement
Subtoral Reserves

Deaveloper Fees
Housing Consultant Fees
Gengral and Admistrative
Prefit or fee

Subtotal Developer Fee

Total Develapment Cost hefore CSD and HCED
HC Engineering Dept Services
Constructon Manager

Total Development Cost

7,050,311

7,679,976

447,585
174,353
325,452

525,000
1472400

9,152,376

9,152,376
274,571
120,000

9,546,947

o

4]

1,964,143

1,964,143

1,068,780
1,068,730

a

1,068,750

428,731
2,479

431,210

0

1,500,060

1,500,000

(==

1=

14521
58,000
5,600
113,600
20,000
15,000
4,500
6,750
95,000
468,931,
797,702

142,000

58,000

12,000
153,412
365,412

69,624
79,570
16.800
165,994

50,000

50,000
1,041,872
1,141,872

2,876,440

2,976,440

=

I

o

351,475

351,475

8119101
8,748,766

447,595
0
174,353
1]
335,452
1]
525,000
1,472,400

10,221,166

428,731
17,000
55,000

5,000

113,000
20,000
15,000

4,500
6,750
95,000
468,931
1,228,912

142,000
v}
58,000
12,000
153,412
365,412

69,524
79,570

16,800}

165,994

50,000
50,000

1,041,872
1,141,872

15,944,434
274,571
120,000

16,339,005




HUMPHRIES CONSTRUCTION CORPORATION

Light Rail Lofts
Application for Payment Schedule of Values

S CODE DESCRIPTION OF WORK SCHEDULED VALUE
DIVISION 01 General Conditions $565,610
DIVISION 02 Asbestos Abatement/Demolition/Bracing/Shoring 485,160
RIVISION 02 Street/Sidewalk Closures/Hoisting & Traffic Control 151,800
DIVISION 03 Concrete 288,230
DIVISION 03 Gyperete Topping & Acoustic Sound Board 30,785
DIVISION 04 Masonry 139,020
DIVISION 05 Structural & Miscellaneous Steel 790,850
DIVIDION 08 Framing & Rough Carpentry 877,760
DIVISION 06 Finish Carpentry & Casework 328,700
DIVISION 07 Waterproofing & Sealants 82,875
DIVISION 07 Insulation & Fire Safing 120,105
DIVISION 07 Roofing & Sheetmetat Flashing 156,646
DIVISION 08 Doors, Frames, & Hardware 182,020
DIVISION 08 Vinyl Windows & Starefront Aluminum & Glass 193,975
DIVISION 09 Drywall 655,305
DIVISION 09 Plaster 145,670
DIVISION 09 Flooring & Tiling 251,345
DIVISION 09 Metal Pane! Ceilings 60,450
DIVISION 09 Painting 237,265
DIVISION 10 Interior Specialties 69,995
DIVISION 11 Equipment 175,315
DIVISION 12 Site Fumnishings 24 5585
DIVISION 12 Window Treatments 27,770
DIVISION 13 Aluminum Canopies 14,580
DIVISION 14 Elevator 82,300
DIVISION 14 Trash Chute 19,990
DIVISION 21 Fire Sprinkler System 147,000
DIVISION 22 Plumbing 579,700
DIVISION 23 HVAC 710,000
DIVISION 26 & 28 Electrical & Fire Alam 628,425
DIVISION 31 Earthwork/SWPPP/Haul Spoils 47,030
DIVISION 32 Exterior Improvements 69,485
DIVISION 33 Site Utilities 130,285
Parking Structure Repairs Allowance 131,250
Parking Structure Lighting/Controls/Fencing Allowance 78,750

Buitding Marque Allowance

36,750




HUMPHRIES CONSTRUCTION CORPORATION

First Floor Tennant Finish Allowance 660,026
Project Insurance 104,369
Contractor's Fee 379,285
Payment & Performance Bond 80,100

TOTAL.:

$9,941,450




EXHIBIT E

Preliminary Scope of Work
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4600 Main Street Housing, LP
Light Rail Lofts - Scope of Work

Building 4600 Main Street is an existing two-story building with 29,948 square feet of interior
space. After renovation, the building will be a fotal of 3 stories with approximately 41,000 interior square
feet. Floors 2 and 3 will provide a total of 56 permanent housing rental units (28 per floor) with average
square feet of 340 while the first floor provides resident cireulation and support service area in addition to
8,600 square feet of leasable support area,

Access to the residential wnits is provided by a new central elevator and stair. There is a
connection via a “bridge” over the privaie alley to the parking deck on the west. A second stair is located
on the south west side of the building. Resident parking is provided at an existing parking structure to the
northwest. Use of the existing parking structure is provided under an arrangement with Midtown Terrace.
The first floor allows for resident access from Main Street on the east directly adjacent to bus and Hight
rail transportation hubs. Residents will have use of a central laundry, mail room, and two multipurpose
rooms located at the first-floor level. Resident supportive services will be located within the 1 floor
leasable space and preater Midtown Capus.

The rehabilitation / new construction of Light Rail Lofis will consist of the following components.

Fitst Floor-The existing first floor of the building will be demolished leaving only the struciural steel and
concrete/brick exterior. The first-floor space will be initially built out to only accommodate the second
and third story residential units, and will include the elevator lobby, entrance lobby, stairwells, trash and
janitor closets, public resircoms, laundry reom, mailboxes and a multi-purpose room.

Second / Third Floors- Each of these floors will be improved with 28 Efficiency apartments. Each unit’s
occupancy is intended for a single aduli resident. The unit design containg: a bathroom with tub/shower,
wall sink and toilet; a kitchen area with stove, sink and refrigerator; and, a combined living/sleeping area
with closet, phone, internet and cable ouflets. Finishes include vinyl plank flooring, painted 5/8”
drywall, bard surface kitchen counter tops, solid wood cabinet fronts and drawers, tile flooring in
bathrooms with high density fiberglass tubs/showers. Plumbing fixtures are low flow with elecirical
fixtures meeting energy star ratings. Access to unit entrics is from a central internal corridor. A trash
chute is provided at floors 2 thru 3. The addition of the 3 floor is structurally supported with a design
independent from the existing stracture aliowing the existing building to remain intact. The structural
plan provides new footings and steel posts going vertically past the existing 2™ floor roof to support the
3% level floor with steel beams connected to the posts. This will allow the 3% floor to be type 5
construction over a steel and concrete decking. '

Work will include new plumbing, heating and cooling, elecirical, insulation, roof, windows, millwork,
flooring and wall finishes. Existing exterior walls will be refinished on ficors 1 & 2 with the 3 floor
added by completely new construction. A new stair and elevator will extend from first floor to roof, New
building systerns will inclnde electrical switch gear, fire sprinklers and alanm, with properly sized gas and




water mefers. The first floor except for the residential circulation and services space, will be a “finished
shell” and await interior treatments and finishes meeting tenant needs,

The building covers a majority of the site except for the private ally to the west. The “Garden Ally”
provides an opporfunity for a landscape entey fashioned around an “old town” garden theme. This area
includes planters, bar-b-ques, sitfting areas with walking pavers to create an inviting and relaxed setting
for resident engagement.
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DEMOLITION PLAN
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ATTACHMENTS TO FIRST AMENDMENT

Declaration of Subordination
Intercreditor Agreement
First Amendment to Restrictive Covenants

First Supplement to Deed of Trust
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ATTACHMENT H

Declaration of Subordination
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DECLARATION OF SUBORDINATION OF SENIOR LENDER

STATE OF TEXAS

COUNTY OF HARRIS

U AT AL

WHEREAS, ZIONS BANCORPORATION, N.A., DBA AMEGY BANK ("Senior
Lender"), has made a construction loan to 4600 MAIN STREET HOUSING, LP, a Texas
limited partnership ("Borrower"), in the maximum principal amount of THREE MILLION
NINE HUNDRED SEVENTY SIX THOUSAND FOUR HUNDRED FORTY AND NO/100
DOLLARS ($3,976,440.00), which loan will be converted to a permanent loan, with an original
principal amount not to exceed the amount of TWO MILLION NINE HUNDRED SEVENTY
SIX THOUSAND FOUR HUNDRED FORTY AND NO/100 DOLLARS ($2,976,440.00)
(unless otherwise approved by the Director) ("Senior Loan"), for the purpose of financing a
portion of the cost to renovate one or more buildings and associated premises located at 4600
Main Street, Houston, Harris County, Texas, as more particularly described in Exhibit A
attached hereto and incorporated herein ("Property"), as evidenced by that certain Promissory
Note-Revolving (with SWAP Provisions) of even date herewith executed by Borrower
("Senior Lien Note™), and secured by that certain Multifamily Construction and Permanent
Deed of Trust, Assignment of Rents and Security Agreement and Fixture Filing of even date
herewith executed by Borrower, which encumbers the Property and has been or will be recorded
in the Official Public Records of Real Property of Harris County, Texas ("Senior DOT");

WHEREAS, THE CITY OF HOUSTON, TEXAS, a home-rule city organized under
the laws of the State of Texas ("City™), has made a loan to Borrower, in a principal amount up to
ONE MILLION NINE HUNDRED SEVENTY ONE THOUSAND SIX HUNDRED

EIGHTEEN AND NO/100 DOLLARS ($1,971,618.00) (the "City Loan" and/or the




“Subordinate Loan™), for the purpose of financing a costs to acquire the land and improvements
at 4600 MAIN STREET, HOUSTON, TEXAS, as evidenced by that certain Note dated May 15,
2013 executed by Borrower and secured by that certain Deed of Trust, Assignment of Rents and
Leases, Security Agreement and Fixture Filing of even date therewith executed by Borrower,
which encumbers the Property and has been recorded in the Official Public Records of Real
Property of Harris County, Texas, as such documents may be amended by amendments to be
dated of even date herewith (such deed of trust collectively with all documents evidencing,
- securing; -guaranteeing or otherwise pertaining to the Subordinate Loans, the "Subordinate Lien
Loan Documents"); and

WHEREAS, the Property is encumbered by that certain Declaration of Land Use
Restrictions (Restrictive Covenants) executed by Borrower for the benefit of the City, as such
Declaration my be amended by an amendment to be dated of even date herewith (collectively
with all renewals, modifications, consolidations, replacements and extensions thereof, the
"LURA").

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 that certain Loan
Agreement dated May 7, 2013, as amended by the First Amendment dated , 2020,
(the "Loan Agreement"), by and among the City and Borrower, Senior Lender agrees,
covenants, represents and warrants for the benefit of the City and its successors and assigns as
follows:

L The documents evidencing, securing, guaranteeing or otherwise pertaining to the

Senior Loan, including, without limitation, the Senior Lien Note, Senior DOT and any express or




implied vendor's lien retained in conmection with the transfer of the Property to Borrower or
other equitable lien (such documents being collectively referred to herein as the "Semior Lien
Loan Documents" and the liens created thereby together with any equitable liens or vendor liens
collectively referred to herein as the "Senior Liens") are now and shall at all times during the
" Affordability Period" (as defined in the LURA) be subject, subordinate and inferior to the lien,
operation and effect of the LURA (SAVE AND EXCEPT the repayment of any part of the

Subordinate Loan that is triggered by the default under 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.,

1L 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.

III.  Notwithstanding anything to the contrary contained in this Declaration of
Subordination of Senior Lender (this "Declaration”), the Subordinate Lien Loan Documents,
that certain Intercreditor Agreement, dated as of even date herewith, by and among the City,
Cantwell Anderson, Inc., Improved Living Foundation, Inc., Borrower, Harris County and Senior
Lender (the "Intercreditor Agreement”) or the Senior Lien Loan Documents, (i) in no event
shall the LURA be deemed a "Subordinate Lien Loan Document” as such term is used in the
Intercreditor Agreement or a "Loan Document” as such term is used in any of the Subordinate
Lien Loan Documents, (ii) during the Affordability Period, the LURA shall at all times be prior
and superior to the Senior Liens and any and all other provisions of the Senior Lien Loan

Documents (SAVE AND EXCEPT the repayment of any part of the Subordinate Loan that is




triggered by the default under the LURA), 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 or (d) the Intercreditor Agreement, the terms and provisions
of this Declaration shall control.

IV.  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 parties, all
notices, certificates and communications to each of them shall be addressed as follows:
SENIOR LENDER: Zions Bancorporation, N.A. dba Amegy Bank
4576 Research Forest Drive
The Woodlands, Texas 77381
Attn: Don Hickey
BORROWER: 4600 Main Street Housing, LP
414 S. Marengo Avenue
Pasadena, California 91101
Attn: Randall Bishop
CITY: City of Houston
¢/o Department of Housing and Community Development
2100 Travis, 9 Floor
Houston, TX 77007
Attention: Director
WITH COPY TO: City of Houston Legal Department
900 Bagby, 4™ Floor

Houston, TX 77002
Attn: Section Chief, Real Estate




V. 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.

VI. 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, Venu shall be appropriate in Harris County, as
applicable. .

VII. No amendment or waiver of any provision of this Declaration shall be effective
unless the same shall be (a) in writing and signed by the party or parties against whom it is to be
enforced and (b) approved in writing by the Mayor of the City of Houston and countersigned by
the Controller of the City, and any such waiver or consent shall be effective only in the specific
instance and for the specific purpose for which given. The obligations set forth herein constitute
covenants running with the Property and shall be binding upon Senior Lender, its successors and
assigns.

VIII. Notwithstanding anything contained herein to the contrary, neither this
Declaration, nor the City's acceptance hereof, shall foreclose or waive, 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.

[X. In case any one or more of the provisions contained in this Declaration shall be
invalid, illegal, or unenforceable in any respect, the validity, legality, and enforceability of the

remaining provisions contained herein shall not in any way be affected and/or impaired thereby.




X. 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 (i) 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 Council 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.

X1,  The parties have exccuted 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.

XII.  This Declaration shall remain in full force and effect until payment in full of the
Senior Loan (including any refinancing thereof).

[SIGNATURE PAGES FOLLOW]




IN WITNESS WHEREOF, the parties hereto have caused this Declaration to be duly

executed by their respective officers thereunto duly authorized, as of the day and year first above

written.
SENIOR LENDER:
ZIONS BANCORPORATION, N.A. dba Amegy
Bank
By:
Sara Hale, Senior Vice President
COUNTY OF HARRIS g
The foregoing instrument was acknowledged before me on the day of

2020, by Sara Hale, Senior Vice President of ZIONS BANCORPORATION N.A,. dba Amegy
Bank, on behalf of said association.

Notary Public, State of Texas

Printed Name of Notary
My commission expires:

Signature Page
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BORROWER:

4600 MAIN STREET HOUSING, LP,

By:  Light Rail Lofts, LLC,
its general partner

By:

Randall A. Bishop
Manager

Signature Page
Declaration of Subordination of Senior Lender
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CITY:

THE CITY OF HOUSTON, TEXAS

Tom McCasland, Director
Housing and Community Development Department

STATE OF TEXAS §

§

COUNTY OF HARRIS  §
The foregoing instrument--was acknowledged  before me -on-the - - day-of -

, 2020, by Tom McCasland, Director, Housing and Community
Development Department of the City of Houston, State of Texas.

Notary Public, State of Texas

Printed Name of Notary
My commission expires:

Signature Page
Declaration of Subordination of Senior Lender
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INTERCREDITOR, SUBORDINATION, AND FUNDING AGREEMENT

This INTERCREDITOR, SUBORDINATION, AND FUNDING AGREEMENT (the
“Agreement”) is entered into effective as of September ___, 2020 (“Effective Date”), among Harris
County, a body politic and corporate under the laws of the State of Texas (referred to herein interchangeably
as the “County” or the “Intermediate County Lender”), City of Houston, a Texas home rule municipality
(“City”, and collectively with the County, the “Public Funders”), Improved Living Foundation, Inc., a
Texas nonprofit corporation (the “Subordinate County Lender”), Cantwell-Anderson, Inc., a California
corporation (the “Subordinate City HOME ILender”), and Zions Bancorporation, N.A., a national
banking association (the “Senior Lender™), and 4600 Main Street Housing, LP, a Texas limited partnership
(the “Borrower”). All such parties, together with their respective permitted successors and assigns, are
collectively referred to as the “Parties” and individually referred to as a “Party” to this Agreement.

RECITALS:

A. The Borrower (i) has acquired fee simple title to the real property located in Houston,
Texas, more particularly described in Exhibit A attached hereto (the “Property”), and (if) proposes to
design, develop, construct and operate Light Rail Lofts (“Light Rail Lofts”), a new 56-unit multi-family
residential project within Harris County, Texas (the “Projeet”). On October 8,2019, Commissioners Court
of Harris County approved its portion of the funding for Light Rail Lofts, under Project D2017-0631
(CDBG-DK) ($9,546,947.00) of the total Project budget of $16,339,005.00. Borrower will maintain
ownership of the Project at the completion of construction.

B. The Borrower has arranged for additional Project financing from the Senior Lender and the
City to develop and operate the Project.

C. Subject to satisfaction of certain requirements of Senior Lender, Senior Lender has agreed
to make a loan of $3,976,440.00 to the Borrower (the “Senior Loan™) to be used for construction costs of
the Project. The Senior Loan is secured by that certain Multifamily Deed of Trust, Assignment of Leases
and Rents, Security Agreement and Fixture Filing (the “Senior Deed of Trust”) and will be advanced to
Borrower pursuant to that certain Construction Loan Agreement, dated as of September ____, 2020, by and
between Borrower and Senior Lender (the “Senior Loan Agreement”). The documents and agreements
evidencing, securing or relating to the Senior Loan are listed in Exhibit B-I attached hereto (collectively,
“Senior Loan Documents™).

D. Subject to satisfaction of certain requirements of the Intermediate County Lender, the
Intermediate County Lender has agreed to lend to the Subordinate County Lender the sum of $9,546,947.00
from 2017 Community Development Block Grant Disaster Recovery Program (CDBG-DR Harvey) funds
(the “Intermediate County Loan™). The Intermediate County Loan Documents, as defined below, will
govern the uses that may be made of the Intermediate County Loan funds and may include both hard and
soft project development and construction costs depending on the source.

E. The Intermediate County Loan will be loaned to the Subordinate County Lender, which
will immediately upon its receipt, lend the proceeds of the Intermediate County Loan to the Borrower
(“County Subloan,” and together with the Intermediate County Loan, collectively, the “Junior County
Loans”) for the development and construction costs of the Project, as provided in the Intermediate County
Loan Documents (as hereinafter defined). The County Subloan shall be secured by a Deed of Trust, a
Regulatory Agreement, and Declaration of Covenants and Restrictions, and a Security Agreement and
Financing Statement (“Junior County Deed of Trust”) which Junior County Deed of Trust and related
loan documents shall be collaterally assigned to the Intermediate County Lender as collateral for the
Intermediate County Loan. The documents and agreements evidencing, securing or relating to the




Intermediate County Loan and the County Subloan are listed in Exhibit B-II attached hereto (collectively,
“Intermediate County Loan Documents™). "

F. Prior to the Effective Date, the City has made a loan to the Borrower in the total sum of
$1,971,618.00 from a Community Development Block Grant (“City Acquisition Loan”). The City
Acquisition Loan is secured by a Deed of Trust made by the Borrower dated as of May 15, 2013, which
Deed of Trust was supplemented by first supplement thereof dated as of the Effective Date (“City
Acquisition Deed of Trust”) against the Project. The documents and agreements evidencing, securing or
relating to the City Acquisition Loan are listed in Exhibit B-III attached hereto (collectively, “City
Acquisition Loan Documents™).

G. Subject to satisfaction of certain requirements of the City, and to further the goal of
providing permanent supportive housing for households that are very-low and low-income, the City has
also agreed to lend to the Subordinate City HOME Lender the sum of $1,500,000.00 from HOME
Tnvestment Partnership (HOME) Program funds (the “City HOME Loan”). The City HOME Loan will
be loaned to the Subordinate City HOME Lender which will lend the proceeds of the City HOME Loan to
the Borrower (“City HOME Subloan”, and collectively with the Senior Loan, the Intermediate County
Loan, the County Subloan, the City Acquisition Loan, and the City HOME Loan, the “Sources”) for the
development and construction costs of the Project, as provided in the City HOME Loan Documents. The
City HOME Subloan shall be secured by a Deed of Trust, Security Agreement and Financing Statement
(“City HOME, Loan Deed of Trust”) against the Project and the City HOME Loan Deed of Trust is
collaterally assigned to the City as collateral for the City HOME Loan. The documents and agreements
evidencing, securing or relating to the City HOME Loan are listed in Exhibit B-IV attached hereto
(collectively, “City HOME Loan Documents”).

H. The documents and agreements evidencing, securing and/or relating to each Public
Funder’s loans or other funding for the Project (together with any amendment, modification, restatement
or refinancing thereof, are collectively referred to as the “Public Funding Documents”, and the Public
Funding Documents specifically include any loans, liens or other loan documents collaterally assigned to
the City or County. The Public Funding Documents and the Senior L.oan Documents described above are
collectively referred to as the “Funding Documents”. The Funding Documents of each Source will govern
the uses that may be made of the funds to be advanced thereunder and may include both hard and soft
Project development and construction costs depending on the Source.

L The Public Funders, Senior Lender, the Subordinate County Lender, in its capacity as a
lender under the County Subloan, and the Subordinate City HOME Lender, in its capacity as a lender under
the City HOME Subloan, are collectively referred to as the “Funders” and individually referred to as a
“Funder”.

T The “Junior Loans” shall consist of the Intermediate County Loan, the County Subloan,
the City Acquisition Loan, the City HOME Loan, and the City HOME Subloan. The deeds of trust securing
the Junior Loans are collectively referred to as the “Junior Deeds of Trust”.

K. The purpose of this Agreement, among other things, is: (i) to set forth the relative priorities
of each Funder’s component of the total Project costs; and (if) to set forth procedures to be followed in the
event of the occurrence of an event of default under the various agreements of the Borrower, the
Subordinate County Lender, and the Subordinate City HOME Lender, with the Funders.




AGREEMENT:

NOW, THEREFORE, for a good and valuable consideration, including the mutual promises of the
Parties contained herein, the Parties agree as follows:

SECTION 1. LOAN AND GRANT

1.1 Notice of Assignment. Each Funder shall give the other Parties written notice of any
assignment of any of their rights in connection with their Funding Documents within ten (10) days
following the effective date of any such assignment. The Funders each consent (a) to the collateral
assignment of the County Subloan, Junior County Deed of Trust and related loan documents by the
Subordinate County Lender to the Intermediate County Lender, and (b) to the collateral assignment of the
City HOME Subloan, City HOME Loan Deed of Trust and related loan documents by the Subordinate City
HOME Lender to the City.

1.2 Counsent. Senior Lender hereby consents to the execution, delivery and performance of the

Intermediate County Loan Documents, the City Acquisition T.oan Documents, the City HOME Loan

Documents and the recording of each Junior Deed of Trust and other liens and restrictions securing and
relating to same in the Official Records of Harris County, Texas.

SECTION 2. AFFORDABILITY RESTRICTIONS

2.1 Priority of Restrictions.  As required by the terms of the Intermediate County Loan, the
Borrower has also exccuted that certain Declaration of Restrictive Covenants, dated as of the Effective
Date, which imposes certain land use restrictions on the Project (the “County Restrictions™). As required
by the terms of the City Acquisition Loan, the Borrower has also executed the Restrictive Covenants dated
as of May 13, 2013, which imposes certain land use restrictions on the Project and which land use
restrictions were amended by first amendment thereof dated as of the Effective Date (the “City Acquisition
Loan Restrictions”). As required by the terms of the City HOME Loan, the Borrower has also executed
the Restrictive Covenants dated as of the Effective Date, which imposes certain land use restrictions on the
Project (the “City HOME Loan Restrictions”).The County Restrictions, the City Acquisition Loan
Restrictions, and the City HOME Loan Restrictions, are collectively referred to as the “Affordability
Restrictions” and shall have equal priority and shall be cumulative of each other. In the event of a conflict,
the most restrictive of the Affordability Restrictions shall apply.

SECTION 3. SECURITY DOCUMENTS.

3.1 Subordination to Affordability Restrictions. The Affordability Restrictions shall at all
times be supetior to all of the deeds of trust on the Project (including, without limitation, all deeds of trust
described herein) and all other liens, security interests, assignments, and pledges (collectively, “Security
Documents™) now or hereafter given to secure the Sources, as applicable. The Senior Deed of Trust
securing the Senior Loan and the Junior Deeds of Trust securing the Junior Loans are expressly subordinate
to the Affordability Restrictions. Notwithstanding anything herein to the contrary, in the event of the
foreclosure of any of the Security Documents, the Affordability Restrictions shall remain in full force and
effect with respect to the Project.

3.2 Priority of Security Documents. Notwithstanding the dates of execution, order of recording
or other apparent priority of the Security Documents securing the Intermediate County Loan, the Security
Documents securing the City Acquisition Loan, and the Security Documents securing the City HOME
Loan, the City and County expressly stipulate, acknowledge and agree that the Security Documents
securing the Public Funding shall at all times be subordinate to the Security Documents securing the Senior




Loan and the Security Documents shall have the following priority relative to each other, regardless of the
frequency or manner of renewal, extension, change or alteration thereof:

() First Priority: Senior Deed of Trust; and

(2) Second Priority: (a) the Junior County Deed of Trust, (b) the City Acquisition Deed of
Trust, and (c) the City HOME Loan Deed of Trust;

The City and the County shall have equal priority in their Security Documents, pari passu, regardless of
the sequence or timing of the execution and/or recording or filing thereof in any public records. Prior to any
foreclosure, the City and County shall use good faith efforts to enter into an agreement regarding the
foreclosure that will protect the rights of the County and City with respect to the Project, the sharing of
proceeds and title to the Project. In the event of the foreclosure of any of the Security Documents, all cash
proceeds therefrom from the sale to a third party shall be distributed as set forth above (or credited in that
manner to the extent of a credit bid) but on a pari passu basis to the County and the City in proportion to
the ratio that their respective actual funding at the time of foreclosure bears to the aggregate amount of their
combined actual funding at the time of foreclosure. Upon foreclosure by the County or the City or their
respective successors, title will be taken jointly in the name of the City and the County unless otherwise
agreed by the City and County.

3.3 No Maodifications. The Public Funders may from time to time enter into modifications,
renewals, extensions, and replacements of the loans evidencing the Public Funding without the further
consent of Senior Lender so long as such agreements recite that they are, and shall be at all times, subject
to the terms of this Agreement and so long as those agreements do not increase the principal amount or the
amount of the periodic installments due under the Public Funding or increase the interest rate of the Public
Funding. Unless and until the Senior Loan secured by the Project is fully paid and satisfied and the
obligations of Senior Lender to make any further loans or advances under the Senior Loan have ceased and
terminated, the Public Funders will not, without the consent of the Senior Lender, take any additional
collateral for the City Acquisition Loan, the City HOME Loan, the City HOME Loan Subloan, the County
Loan, or the County Subloan. Senior Lender shall not amend the Senior Loan Documents without the prior
written consent of the “Public Funders” (City’s Housing and Community Development Department,
“Director,” and Harris County Community Services Department, “Executive Director”), with any
administrative consents (as opposed to consents required from the County Commissioners or City Council)
not to be unreasonably withheld, if such amendment will have the effect of (i) increasing the principal
amount of the Senior Loan or any amounts payable to the Senior Lender, except that amounts advanced by
Senior Lender, on a reasonably commercial basis, relating to the construction, development, operation
and/or protection, preservation, and maintenance of the Project or protecting its lien, including repairs,
taxes, insurance, and legal fees and other expenses of collection or defense of Senior Lender’s lien or the
security therefor in accordance with the Senior Loan Documents shall not require consent (however notice
will be provided), (if) increasing the rate of interest of the Senior Loan, other than default interest and late
charges, (iii) shortening the maturity of the Senjor Loan, or (iv) increasing or decreasing the monthly
payments or escrows for taxes, insurance, and other reserves on the Senior Loan except as may necessary
to cover actual increases in the costs of taxes and insurance. Senior Lender may otherwise amend the Senior
Loan Documents without the Public Funders prior written consent (Senior Lender, to the extent amended
in writing and signed by Borrower, will make reasonable efforts to advise the City and the County of that
amendment). Notwithstanding the foregoing, however, in no event shall any such modification be made,
and no Public Funder shall be obligated to consent to any modification, that amends or terminates the
Affordability Restrictions, other than a modification that extends the period during which the Affordability
Restrictions encumber the Project.




Any provision in Senior Loan Documents that purports to secure "other indebtedness" that is unrelated to
the Senior Loan, shall be ineffective as against the Public Funders and their Security Documents, and the
Security Documents of the Public Funders shall have priority over any such "other indebtedness."

In the event that it becomes necessary pursuant to the Senior Loan Documents for the Senior Lender and
the Borrower to establish a substitute independent interest index for the London Interbank Offered Rate
(“LIBOR”), provided that the identification of such a substitute independent interest index was made
pursuant to the terms of the Senior Loan Documents, such substitute independent interest index shall not
be subject to approval or consent by the Public Funders.

34 Collateral. Fach of the items constituting collateral for the Senior Loan, the City
Acquisition Loan, the City HOME Loan, the City HOME Subloan, the County Loan, or the County Subloan
(together with all equipment, accounts, general intangibles, fixtures and other personal property used or
acquitted for use, on or in connection with the use or operation of the Project) being referred to collectively
as the “Collateral.”

“""45 Secured Parties. The Funders are sometimes called the “Secured Parties” in this
Agreement.

3.6 Actions by Subordinate County Lender and by Subordinate City HOME Lender.
Subordinate County Lender, in its capacity as lender, shall have no authority to declare any defaults or
exercise any remedies under the County Subloan without the express consent of the Intermediate County
Lender to whom the County Subloan has been collaterally assigned. Subordinate City HOME Lender, in
its capacity as lender, shall have no authority to declare any defaults or exercise any remedies under the
City HOME Subloan without the express consent of the City to whom the City HOME Subloan has been
collaterally assigned.

3.7 Subordinate of Right to Payment. The Subordinate County Lender and the Intermediate
County Lender each subordinate their right to payment of the Junior County Loans to the Senior Lender’s
right to payment of the Senior Loan. The Subordinate City HOME Lender and the City each subordinate
their right to payment of the City HOME Loan and the City HOME Subloan to the Senior Lender’s right
to payment of the Senior Loan. The City subordinates its right to payment of the City Acquisition Loan to
the Senior Lender’s right to payment of the Senior Loan. Without limiting the foregoing, regularly
scheduled payments (but not prepayments) may be made on each Junior Loan until the Senior Lender
provides the other Funders with a notice that a default is then existing under the Senior Loan Documents
whereupon Borrower shall not make and Intermediate County Lender, the County, the Subordinate HOME
Lender, and the City shall not knowingly accept, any payment on a Junior Loan unless and until Senior
Lender notifies the other Funders that such default has been fully cured. Any payment made contrary to -
the foregoing shall be held in trust and immediately paid to Senior Lender upon request.

SECTION 4. PROCEDURES FOR DISBURSEMENT REQUESTS AND FUNDING.

4.1 Applications for Payments.

(a) Funding under the Funding Documents will be in accordance with the
requirements of and for the items allowed under each Funder’s Funding Documents; provided that
notwithstanding anything in the Funding Agreements to the contrary, the Funders and Borrower agree and
acknowledge that the Budget attached hereto as Exhibit C (the “Final Construction Budget”) will be the
basis for each Funder’s funding under their respective loan and accurately sets forth which Funder will fund




a particular line item (and the funding order of budget line items to be funded by more than one Fander).
The Approved Budget cannot be amended or replaced without the written consent of each Funder.

b) Unless otherwise agreed, the Borrower shall submit its applications for payment
(each an “Application for Payment”) to all Funders no more frequently than once in any thirty (30) day
period (regardless if a particular Funder is to fund under a particular Application for Payment, each
Application for Payment and all supporting materials will be provided for each Application for Payment).

(c) Subject to the terms and conditions of the Funding Documents, Borrower, the
Intermediate County Lender, the Subordinate City HOME Lender, and the Subordinate County Lender,
agree that the advances and funding for the construction of the Project using proceeds from the I unior Loans
shall occur in accordance with the as set forth in the Final Construction Budget. The Funders and the
Borrower have agreed that the budgeted line items in the Final Construction Budget will be funded by the
Funders based on the designation made therefor in the Final Construction Budget (in this Agreement, such
items may be referred to as items designated to be funded by particular Funders; it being agreed that certain
__items will be funded by more than one Funder as provided in this Agreement) . The Intermediate County
Lender funding for construction draws approved by the Intermediate County Lender (the “Intermediate
County Loan Proceeds”) shall be paid by the Intermediate County Lender into a general ledger account
controlled by the Senior Lender and located at the Senior Lender (the “Construction Account”). The City
funding for construction draws approved by the City (the “HOME Loan Proceeds”) shall be paid by the
City into the Construction Account. It is acknowledged and agreed that once the Intermediate County Loan
Proceeds and the City HOME Loan Proceeds are transferred by the City and the Intermediate County
Lender into the Construction Account, such funds shall be used for reimbursement to Senior Lender of
advances of costs of the Project previously made and approved by Senior Lender. Notwithstanding anything
herein to the contrary, advances by the City and the County to reimburse the Senior Lender for funding an
advance of the Senior Loan for those items approved by the City and County for that advance will only be
for amounts approved in connection with that advance.

(d) The Borrower represents and warrants to the Funders, as of the Effective Date and
as of the date of each Application for Payment, that neither the Borrower nor the Project is in breach of or
in default under any of the Funding Documents.

(e) The Borrower agrees that the Funders may share information that each Funder may
acquire with respect to the Borrower and/or the Property, and consents to the transfer of such information,
whether financial or otherwise, between them, without having to obtain the Borrowet’s consent.

69 Notwithstanding the foregoing, the Parties acknowledge that any agreement of a
Funder to make transfer into the Construction Account and of the Senior Lender to make advance of the
Senior Loan shall in each case be subject to the terms and conditions of the Funder’s respective Funding
Documents (including limitations on the amount of advances the Senior Lender may make pending funding
by the Intermediate County Lender and/or the City).

4.2 Inspections. Prior to the Effective Date, the Funders will engage a third party independent
inspector, acceptable to them (the “Inspector™), to inspect the progress of construction of the Project and
verify the completion of the work covered by the Application for Payment in accordance with the final
plans approved by all Parties (together with any change orders approved by the Funders in accordance with
their respective Funding Documents). The Inspector shall furnish its report to all Funders at their addresses
provided for notice below after receipt of an Application for Payment.

4.3 Objections. Upon receipt of the Inspector’s report, if any Funder objects to an item or a
portion thereof included in the Application for Payment or the Inspector’s report, such Funder shall make




reasonable efforts to notify Borrower and all other Funders within FIVE (5) BUSINESS DAYS after
receipt of the Inspector’s report (provided the failure of a Funder to provide an objection within such time
period shall not be a waiver of that Funding Lender’s objection or right to refuse funding so long as the
objection is made in accordance with the Funding Documents applicable to that Funder). Upon the giving
of notice of such objection from any Funder, the Funders shall be relieved of any obligation (but shall have
the right) to make a disbursement for the item or portion thereof contained in the Application for Payment
until such time as the Borrower has cured the objection to the reasonable satisfaction of the Funders.
Borrower acknowledges that the Intermediate County Lender, the County, and the City each reserves the
right to approve all Change Orders that are in excess of $50,000.00 individually, or that exceed $250,000.00
in the aggregate that revise the final plans that were initially approved by all Parties. Borrower agrees the
Intermediate County Lender shall not authorize or permit any such Change Order requiring approval unless
it has been submitted for review and approval by the Intermediate County Lender. Further, no Change
Order shall be in effect in any event unless that Change Order is authorized under the terms of the Senior
Loan Agreement, the City Acquisition Loan Documents, and the City HOME Loan Documents.

.44  Punding Sequence. .

(a) Funding under the Funding Documents shall occur, subject to each eligible project
cost to be funded by each particular Funder and in the agreed upon funding order, as each is provided in
the Final Construction Budget, pursuant to this Section 4.4, which process is more specifically detailed in
Exhibit B and in subsection (b) below.

(b) Notwithstanding anything herein to the contrary, each of the Parties acknowledges
and agrees that the City Acquisition Loan was fully funded and used to pay the budget acquisition costs
prior to the Effective Date, excluding 10% construction retainage required by the City Acquisition Loan
Documents. Unless otherwise agreed in writing by the Funders, funds shall be disbursed for approved
amounts in an Application for Payments in the following order, or simultaneously as may be necessary to
fund construction and soft cost approved pay application disbursement:

@ first, the closing draw will be funded from (A) the City HOME Loan (and
related City HOME Subloan), net of required retainage, to pay budgeted architecture and
engineering costs, (B) the Junior County Loans, net of required retainage, to pay budgeted site
development costs, and (C) the Senior Loan for budgeted costs not funded by the other Funders
and to fund any delayed funding of the items described in (A) and (B) of this clause;

(ii) second, for second, third, and fourth post-closing draws (based on the
associated Applications for Payment) will be funded from (A) the Junior County Loans, net of
required retainage, to pay eligible costs to be funded under the Junior County Loans as provided in
the Final Construction Budget, and (B) the Senior Loan for budgeted costs not funded by the
County (and Subordinate County Lender) to fund any delayed funding of the items described in
(A) of this clause;

(iii)  third, draws beginning with the fifth post-closing draw (and associated
Application for Payment) will be funded (A) first from the City HOME Loan (and related City
HOME Subloan), until the City HOME Loan (and related City HOME Subloan) are fully funded,
net of required retainage, to pay eligible costs to be funded under the City HOME Loan (and related
City HOME Subloan), then from the Junior County Loans, net of required retainage, to pay eligible
cost to be funded under the Junior County Loans as provided in the Fina] Construction Budget, and
(C) then, from the Senior Loan for budgeted items in the Final Construction Budget (the Senior
Loan will also fund any delayed funding of the items described in (A) and (B) of this clause to the
extent funds are then available under the Senior loan); and




(iv)  the final draw for retainage for each Junior Loan and for the Senior Loan
withheld by the Funders will be funded by each Funder based on the retainage withheld by each
Funder.

The City and the County acknowledge and agree with the Senior Lender that each of the City and the
County will, in any event, only make advances for items that are eligible for funding with respect to their
own particular loan as and to the extent provided in the Final Construction Budget. Nothing in this
subsection (b) shall prevent the Senior Lender from making an advance of the Senior Loan (as provided in
the Senior Loan Agreement) for an item to be funded by another Funder as provided in the Final
Construction Budget and in that event, Senior Lender will be reimbursed as a payment on the Senior Loan
as set forth in Section 4.1(c). In any event, a budgeted item which is not eligible to be funded by either the
City or the County, like the garage repairs, will be funded by the Senior Loan if and to the extent as provided
in the Final Construction Budget.

() Notwithstanding the above, the Senior Loan may be advanced for interest carry on
the Senior Loan, origination or similar loan fees associated with the Senior Loan, and attorney’ fees
associated with the Senior Loan, or to bridge a pending Application for Payment with the City and/or the
Subordinate HOME Lender or the County and/or the Subordinate County Lender.

(d) Disbursements that are reimbursed for eligible construction costs and/or soft costs
by the City and/or the Subordinate HOME Lender or the County and/or the Subordinate County Lender
shall be made by ACH or wire transfer for deposit in the Construction Account as provided for in Section
4.1(b). The proceeds of each such disbursement shall be used to repay the Senior Loan, to the extent that
it has directly or indirectly been the source of funds that were applied to the payment of qualified costs for
the Project, and thereafter any other source of the funds shall be used as provided for hereinabove and only
in comphance with the applicable Funding Documents.

(e) If an Application for Payment is otherwise complete, as reasonably determined by
the applicable Funder (or Funders, as the case may be) to fund that Application for Payment, no outstanding
objections remain pursuant to an inspection report, and Borrower has otherwise complied with the
requirements of the Funding Documents, funds to satisfy such approved Application for Payment shall be
disbursed by the relevant Funder (or Funders, as the case may be) into the Construction Account within
TWENTY (20) BUSINESS DAYS following the later of (a) receipt of the Application for Payment or (b)
receipt of all approvals or documentation required in order to fund the Application for Payment (including
approval by Senior Lender). Notwithstanding the above, the Senior Loan may be advanced prior to Junior
Loans in accordance with the Final Construction Budget, including but not limited to: for interest carry on
the Senior Loan, origination or similar loan fees associated with the Senior Loan, reimbursement for
Property acquisition and pre-development expenses and attorney’ fees associated with the Senior Loan.
The payment of soft costs within an Application for Payment shall be considered simultaneously with the
Funders’ consideration of the construction costs. Disbursements that are reimbursed into the Construction
Account for eligible construction costs and/or soft costs shall be made by ACH or wire transfer by the
relevant Funder. The proceeds of each such disbursement shall be used to repay the Senior Loan, to the
extent that it has directly or indirectly been the source of funds that were applied to the payment of qualified
costs for the Project, until the Senior Loan has been repaid from the appropriate subordinate Funder, and
thereafter any other source of the funds that were initially applied to the payment of qualified costs for the
Project and only in compliance with the applicable Funding Documents. Additional requirements relating
to the Intermediate County Loan and the County Subloan (and with respect to the loans made with funds
provided by the City, to the extent required by the City) are:

(v) Stored Materials: If eligible, the Intermediate County Lender will only
reimburse the cost of stored materials that are located in an off-site, bonded and secured warehouse




and with the provision of a stored materials log. The reimbursement shall be consistent with or
shall exceed the requirements of (a) the Senior Loan Agreement, (b) the Intermediate Loan
Agreement, and (c) Harris County’s construction policies.

(vi) Construction Draw Funding - Draft (“Monthly Construction Pencil
Draw*) HCCSD Approval: “Monthly Construction Pencil Draws” must also be reviewed and
approved by the Borrower’s construction representative at final form prior to submittal to the
Intermediate Lender. HCCSD DBRA reports and Section 3 reports shall be required to be
submitted to the Intermediate Lender and approved by the Intermediate Lender and Intermediate
Lender’s Section 3 program staff prior to approval of any current Monthly Construction Draw that
is submitted to the Intermediate Lender.

(vi)  Harris County Reimbursement: The Borrower shall submit monthly
invoices from the Contractor (pay estimates) for the construction portions of the work performed,
and similar Soft Cost invoices (if applicable). Reimbursement requests, addressed to the

_ Intermediate Lender must include a cover letter with the Application and Certificate for Payment
form G702 & G703 American Institute of Architects (AIA) and all supporting documentation of
the draw submitted on or before the tenth (10 working day of the month for costs incurred during
the preceding month Down-date endorsement from the title company, will be required by the
Intermediate Lender. Prior to payment by Intermediate Lender, Intermediate Lender and the Harris
County Auditor must approve all invoices.

(viii) Lien Releases. Unconditional Lien Releases from the General Contractor
and Unconditional Lien Release from all Subcontractors for no more than a thirty-day trailing
period will be required for reimbursement by Intermediate Lender. Funding may be reduced or
potentially withheld for a subcontractor if reporting requirements are not adhered.

4.5 Approvals. Except as may be provided herein, none of the Public Funders shall be required
to obtain approval from any other Party prior to funding of any amounts under their Funding Documents.

SECTION 5. DEFAULTS AND REMEDIES

5.1 Notice of Default. Upon the oceurrence of a default by the Borrower, the Senior Lender,
the Subordinate County Lender or the Subordinate City HOME Lender under any of the Funding
Documents, each Funder agrees to give written notice to the other Funders at the same time as the giving
of any written notice of that default to the Borrower but in any event such notice is only required if the
Funder elects to declare such default.

52 Funders’ Opportunity to Cure. With respect to any monetary default under any Funding
Documents, each Funder shall have the right (but not an obligation) to cure any such default during the
period that is the longer of (i) forty-five (45) days from the date such notice of default is given to the
Funders; or (ii) five (5) days after the expiration of any cure period provided to the Borrower or the
Subordinate City HOME Lender or the Subordinate County Lender (as applicable) under any applicable
Funding Documents. With respect to any non-monetary default by the Borrower or Subordinate City
HOME Lender or the Subordinate County Lender (as applicable) under any Funding Documents, each
Funder shall have the right (but not an obligation) to cure any such default during the period that is the
longer of (i) sixty (60) days from the date such notice of default is given to such Funder; or (ii) five (5) days
after the expiration of any cure period provided to the Borrower or Subordinate City HOME Lender or the
Subordinate County Lender (as applicable) under any applicable Funding Documents.  Senior Lender
agrees that it will not accelerate the Senior Loan, or exercise any remedies under the Senior Loan
Documents, unless the other Funders fail to cure such defaults prior to the expiration of the cure periods




stated herein, and if any portion of the Senior Loan has previously been or is thereafter accelerated, Senior
Lender agrees to reinstate the Senior Loan in accordance with its original terms, upon the cure of the
defaults under the Senior Loan Documents within such cure period. The failure of any Funder to provide
any notice to another Funder shall not affect the validity of such notice or any obligation of the Subordinate
City HOME Lender or the Subordinate County Lender or the Borrower to any Funder and shall not affect
the relative priorities between the Senior Loan and the Junior Loans as set forth herein. Borrower and
Subordinate City HOME Lender or the Subordinate County Lender covenant and agree to forward to Public
Funders, within three (3) business days of their receipt thereof, a copy of any notice of a default under the
Senior Loan that Borrower and/or Subordinate City HOME Lender or the Subordinate County Lender
receive from the Senior Lender.

5.3 Senjor Lender Exercise of Remedies. Senior Lender agrees that it will not accelerate the
Senior Loan, or exercise any remedies under the Senior Loan Documents unless the other Funders fail to
cure such defaults prior to the expiration of the cure periods stated herein, and if any portion of the Senior
Loan has previously been or is thereafter accelerated, Senior Lender agrees to reinstate the Senior Loan in
accordance with its original terms, upon the cure of the defaults under the Senior Loan Documents within
such cure period.

5.4 Junior Loan Exercise of Remedies. Without limiting Section 5.10, Subordinate Lender
and the Intermediate Lender each agrees that they will not accelerate the Junior Loans, or exercise any
remedies under the Junior Deed of Trust or the Intermediate County Loan Documents unless other Funders
(or any other party, including Borrower or applicable Guarantor) fail to cure such defaults prior to the
expiration of the cure periods stated herein.

5.5 Failure to Provide Notice. The failure of any Funder to provide any notice to another
Funder shall not affect the validity of such notice or any obligation of the Borrower to any Funder and shall
not affect the relative priorities between the Senior Loan and the Junior Loans as set forth herein. Borrower
covenants and agrees to forward to each of the Subordinate County Lender, the City, the City Subordinate
HOME Lender and the County within three (3) business days of their receipt thereof, a copy of any notice
of a default under the Senior Loan that Borrower receive from the Senior Lender.

5.6 Notice of Acceleration. Each Funder agrees that it will provide any notice of intention to
accelerate obligations owed by the Borrower to the other Funders at the same time that such notice is given
to the Borrower.

5.7 Continuation of Project. In connection with any foreclosure of the Security Documents,
the Senior Lender and Public Funders stipulate and agree that they will cooperate diligently, in good faith
and using reasonable efforts to identify and engage a qualified operator for the Project to replace the
Borrower, for purposes of completing construction of the Project and operating the Project during the term
of the Affordability Restrictions to provide permanent supportive housing for homeless disabled individuals
that are very-low and low-income, provided, however, that any replacement operator shall be subject to the
approval of the Senior Lender, which shall not be unreasonably withheld, delayed or conditioned.

5.8 Richt to Purchase Senior Loan. The County and the City shall each have the right, but not
the obligation, in lieu of curing any default under the Senior Loan Documents to purchase the Senior Loan
by paying the outstanding principal amount thereof, plus all accrued and unpaid interest thereon, together
with reasonable unreimbursed expenses incurred by the Senior Lender in connection therewith (including
actual attorneys’ fees) in exchange for an assignment of the Senior Loan Documents (including any title
policies to the extent allowed by applicable law) and an endorsement of the note evidencing the Senior
Loan on forms reasonably acceplable to the City, the County, and the Senior Lender. Such transfer shall
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be without recourse or warranty by the Senior Lender, and the County and the City shall each release the
Senior Lender from all claims and other liabilities in connection with the Senior Loan.

59 Extent of Cross-Default. The occurrence of a default or event of default after applicable
notice and cure periods under the Senior Loan Documents shall cause a default or event of default under
the Public Funding Documents, but the occurrence of a default or event of default under the Public Funding
Documents shall not in and of itself cause a default or an event of default under the Senior Loan Documents.

5.10  Standstill. Notwithstanding anything berein to the contrary, without the written
consent of the Senior Lender, neither the Intermediate County Lender (nor the Subordinate County Lender),
and the City (nor the Subordinate HOME Lender) shall accelerate its Junior Loan or otherwise enforce any
right or remedy (including commencing foreclosure proceedings for 90 days after the expiration of the
applicable cure period provided to Senior Lender herein with respect to the applicable default) (the
“Standstill Period”). The exercise by a Public Funding Lender after the expiration of the Standstill Period,
of any of its rights in and to the collateral for that Junior Loan, including, without limitation, (i) a foreclosure

 sale of the Project to a Public Funding Lender or any affiliate of a Public Funding Lender, (if) a conveyance

to a Public Funding Lender, or any affiliate of a Public Funding Lender to a deed-in-lieu of foreclosure, or
(iii) a sale of the Project by a Public Funding Lender, or any affiliate of a Public Funding Lender, following
a conveyance of the Project by foreclosure or deed-in-Heu of foreclosure, shall not constitute a default under
the Senior Loan Documents, but any such conveyance shall be subject to the Senior Loan Documents.
Conveyances to third parties (other than a Public Funding Lender or its affiliates) shall require the prior
written consent of the Senior Lender which shall not be unreasonably withheld.

SECTION 6. MISCELLANEOUS

6.1 Invalid Provisions. In the event, any one or more of the provisions contained in this
Agreement should be invalid, illegal, or unenforceable in amy respect, the validity, legality, and
enforceability of the remaining provisions shall not be affected in any way thereby.

6.2 Waivers and Amendments. No waiver, modification, addition, or amendment to any of the
terms hereof shall be binding or effective unless and until made in writing and duly executed by all Parties.

6.3 Time. A “business day” means any day other than Saturday, Sunday, or a holiday during
which any of the Funders is not open for business. Any time period expressed as a number of days without
expressly specifying business days shall be calculated on the basis of calendar days. With respect to any
time period referred to herein, the Parties stipulate, acknowledge, and agree that TIME IS OF THE
ESSENCE OF THIS AGREEMENT.

6.4 Applicable Law. This Agreement shall be construed and interpreted in accordance with
the applicable laws of the State of Texas, and City of Houston. Venue for any disputes relating in any way
to this Agreement shall lie exclusively in Harris County, Texas.

6.5 Notices. Except as otherwise provided herein, all notices, demands, requests, and other
communications required or permitted hereunder shall be given in writing and sent by (i) personal delivery,
or (ii) expedited delivery service with proof of delivery, or (iii) United States mail, postage prepaid,
registered or certified mail, return receipt requested, or (iv) facsimile (provided that such facsimile is
confirmed by expedited delivery service or by United States mail in the manner previously described),
addressed to the addressee at such Party’s address set forth by its signature below, or to such other address
as such Party may specify by written notice, sent in accordance with this paragraph at least thirty (30) days
prior to the date of the giving of such notice. Any such notice or communication shall be deemed to have
been given and received either at the time of personal delivery, or in the case of mail, as of the date of
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deposit in an official depository of the United States mail, or in the case of either delivery service, or
facsimile, upon receipt. To the extent actual receipt is required, rejection or other refusal to accept or the
inability to deliver because of changed address of which no notice was received shall be deemed to be
receipt of the notice, demand, request, or other communication sent.

6.6 Counterparts. This Agreement may be executed in multiple counterparts, each of which
will constitute an original instrument, all of which will constitute one and the same documents.

6.7 Entirety. This Agreement, including the aitached exhibits and documents listed thereon,
which are incorporated herein by reference for all purposes, constitute the sole and only agreement of the
Parties hereto related to the subject matter hereof and correctly sets forth the rights, duties, and obligations
of each to the other as of its date. Any prior agreements, promises, negotiations or representations not
expressly set forth in this Agreement are of no force or effect. The signatures of the Parties hereto reflect
that each of the Parties has fully read and realizes the effect of this Agreement, and the Parties have executed
this Agreement as their free and voluntary act with the full opportunity to be advised by each Party’s
respective counsel.

6.8 No Third-Party Beneficiaries. All of the understandings, agreements, representations, and
warranties contained herein are solely for the benefit of the Parties. The Parties do not intend the benefits
of this Agreement to inure to any third party. Nothing contained in this Agreement is intended to affect or
limit, in any way, the security interests that the Secured Parties may have at any time in the Collateral.
Subject to the express terms and provisions of this Agreement, the Secured Parties specifically reserve all
of their respective rights and security interests in the Collateral.

6.9 Binding Effect. This Agreement shall be binding upon the Parties hereto and their
respective successors and assigns, and shall inure to the benefit of the Parties and their respective successors
and assigns.

6.10  Termination. This Agreement shall terminate upon the later of (i) the expiration of the
Affordability Restrictions; (ii) repayment or deemed satisfaction in full of all sums advanced by each of the
Public Funders under their respective Public Funding Documents, or (iii) the termination of all obligations
of the Borrower, the Subordinate County Lender and the Subordinate HOME Lender to the Public Funders.

6.11  Reserved.

6.12  No Joint Venture. The Parties state that it is not their intention to engage in a joint venture
and that under no circumstances will any Party be deemed to be the agent of any other Party.

6.13  Casualty and Condemnation. 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 Loan Documents, unless the proceeds are used for repair or restoration
in accordance with the Senior Deed of Trust, then Senior Lender will remit all proceeds in excess of the
portion thereof applied to the repayment of the Senior Loan to the Public Funders, shall be distributed pari
passu to the County and the City in proportion to the ratio that their respective actual funding at the time of
distribution bears to the aggregate amount of their combined funding for application in accordance with the
provisions of the Public Funding Documents.

6.14  Escrow Accounts. Pursuant to the Senior Loan Documents, Senior Lender, as may be
applicable, may require the Owner to escrow amounts for the payment of taxes and insurance with respect
to the Project ("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
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amounts to the Senior Loan. If Senior Lender does not require the Owner to maintain Escrow Accounts,
the City may require (but shall not be obligated to do so) the Owner to maintain Escrow Accounts and to
pledge such Escrow Accounts to the City.

6.15  Actions and Proceedings. Public Funders and Borrower with respect to the Junior Loans
hereby agree:

(a) In the event of any Bankruptcy Proceeding relating to the Borrower, the
Subordinate County Lender, the Subordinate City HOME Lender, and/or the Project or, in the event of any
Bankruptey Proceeding relating to any other person or entity into which the assets or interests of the
Subordinate County Lender and Borrower and of the Subordinate City HOME Lender and Borrower are
consolidated, then in either event, the Senior Loan shall first be paid in full before Public Funders and/or
Borrower shall be entitled to receive and retain any payment or distribution in respect to the Junior Loans.
Public Funders and Borrower agree that (i) during the pendency of the Bankruptcy Proceeding, any payment
or distribution with respect to the Junior Loans which the City, County, the Subordinate City HOME

_Lender, or the Subordinate County Loan would be entitled to but for this Agreement (whether in cash,

property, or other assets) will be made to the Senior Lender until the Senior Loan is paid in full and (ii) the
subotdination of the Junior Loans and any documents securing or executed in connection therewith shall
not be affected in any way by Senior Lender electing, under Section 1111(b) of the federal bankruptcy code,
to have its claim treated as being a fully secured claim, In addition, Public Funders, the Subordinate County
Lender, and the Subordinate HOME Lender hereby covenants and agrees that, in connection with a
Bankruptcy Proceeding involving Borrower, neither Public Funders, the Subordinate County Lender, the
Subordinate HOME Lender nor any of their respective affiliates shall (i) make or participate in a loan
facility to or for the benefit of the Borrower on a basis that is senior to or pari passu with the liens and
interests held by Senior Lender pursuant to the Senior Loan Documents, and (ii) not contest the continued
accrual of interest on the Senior Loan, in accordance with and at the rates specified in the Senior Loan
Documents, both for periods before and for periods after the commencement of such Bankruptcy
Proceedings.

(b) Public Funders, the Subordinate City HOME Lender, and the Subordinate HOME
Lender (in their capacity as lenders to Borrower) with respect to the Junior Loans covenant and agree that
the effectiveness of this Agreement and the rights of Senior Lender hereunder shall be in no way impaired,
affected, diminished or released by any renewal or extension of the time of payment of the Senior Loan, by
any delay, forbearance, failure, neglect or refusal of Senior Lender in enforcing payment thereof or in
enforcing the lien of or attempting to realize upon the Senior Loan Documents or any other security which
may have been given or may hereafter be given for the Senior Loan, by any waiver or failure to exercise
any right or remedy under the Senior Loan Documents, or except as otherwise herein provided, by any
other act or failure to act by Senior Lender. Public Funders, Subordinate County Lender and Subordinate
City HOME Lender (in their capacity as lenders) acknowledge that Senior Lender, at its sole option, may
release all or any portion of the Project from the lien of the Senior Deed of Trust, and may release or waive
any guaranty, surety or indemnity providing additional collateral to Senior Lender, and Public Funders,
Subordinate County Lender and Subordinate City HOME Lender hereby waive any legal or equitable right
in respect of marshaling it might have, in connection with any release of all or any portion of the Project by
Senior Lender, to require the separate sales of any portion of the Project or to require Senior Lender to
exhaust its remedies against any portion of the Project or any other collateral before proceeding against any
other portion of the Project or other collateral (including guarantees) for the Senior Loan. Subject to Section
5.3, Senior Lender may pursue all rights and remedies available to it under the Senior Loan Documents, at
law, or in equity, regardless of any Enforcement Action Notice or Enforcement Action (as such terms are
hereinafter defined) by Public Funders, Subordinate County Lender, or Subordinate City HOME Lender
except as otherwise provided by applicable law or this Agreement. At any time or from time to time and
any number of times, without notice to Public Funders, Subordinate County Lender or Subordinate City

13




HOME Lender (in their capacity as a lender), () the time for payment of the Senior Loan may be extended
or the Senior Loan may be renewed in whole or in part; (b) the time for the Borrower’s performance of or
compliance with any covenant or agreement contained in the Senior Loan Documents, whether presently
existing or hereinafter entered into, may be extended or such performance or compliance may be waived;
and (¢) any Senior Loan Document may be extended or consolidated by Senior Lender and Borrower (as
applicable); and (d) any security for the Senior Loan may be modified, exchanged, surrendered or otherwise
dealt with or additional security may be pledged or mortgaged for the Senior Loan. If, after the occurrence
of a default under the Senior Loan, Senior Lender acquires title to any of the Project pursuant to a mortgage
foreclosure conducted in accordance with applicable law, the lien, operation, and effect of the Junior Deeds
of Trust automatically shall terminate with respect to such Project upon Senior Lender’s acquisition of title,
but the Affordability Restrictions shall remain in place for the term of the applicable Affordability
Restrictions. As used in this section, “Enforcement Action” means any exercise of any of remedies under
the Junior Deeds of Trust, or any of the other Public Funding Documents, including, without limitation,
any of the following: (i) the acceleration of all or any part of the Junior Loans, (ii) the commencement of
any judicial or non-judicial action of proceeding to enforce any obligation of the Borrower under any of the
Public Funding Documents, collect any monies payable to the Borrower or have a receiver appointed to
collect any monies payable to the Borrower (as applicable), or foreclose the lien(s) created by the Junior
Deeds of Trust, (jii) the filing or joining in the filing of any involuntary Bankruptcy Proceeding against the
Borrower or any person or entity which owns a direct or indirect interest in the Borrower, (iv) the
advertising of or commencement of any foreclosure or trustee’s sale proceedings, (v) the exercise of any
power of sale, (vi) the acceptance of a deed or assignment in lieu of foreclosure or sale, (vii) the collecting
of rents, (viii) the obtaining of or seeking of the appointment of a receiver, (xi) the commencement of any
suit or other legal, administrative, or arbitration proceeding based upon the notes evidencing the Junior
Loans or any other of the Public Funding Documents, (xii} the exetcising of any banker’s lien or rights of
set-off or recoupment, or (xiii) the taking of any other enforcement action against the Borrower or any other
party liable for any of the Junior Loans or obligated under any of the Public Funding Documents, or the
Property, and (ii) “Enforcement Action Notice” means a written notice from the Public Funders, the
Subordinate County Lender, or the Subordinate City HOME Lender in its capacity as lender to Senior
Lender, given following a default under a Junior Loan and the expiration of any notice or cure periods
provided for such default in the Public Funding Documents, setting forth in reasonable detail the
Enforcement Action proposed to be taken.

6.16 Insurance. Junior Lenders agree that all original policies of insurance required pursuant
to the Senior Deed of Trust shall {as required by the Senior Lender) be held by Senior Lender. The
preceding sentence shall not preclude Junior Lenders from requiring that they be named as a loss payee, as
its interest may appear, under all policies of property damage insurance maintained by the Borrower with
respect to the Project, provided such action does not affect the priority of payment of the proceeds of
property damage insurance under the Senior Deed of Trust, or that it be named as an additional insured
under all policies of liability insurance maintained by the Borrower with respect to the Project.

6.17 WAIVER OF TRIAL BY JURY. TO THE MAXIMUM EXTENT PERMITTED
UNDER APPLICABLE LAW, EACH OF THE PARTIES HERETO (A) COVENANTS AND AGREES
NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS
AGREEMENT OR THE RELATIONSHIP BETWEEN THE PARTIES THAT IS TRIABLE OF RIGHT
BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE
TO THE EXTENT THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAIVER
OF RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND
VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.

6.18  Extension of Subordination. Each Public Funding Lender, as the lender of a Junior Loan,
consents to any agreement or arrangement in which the Senior Lender waives, postpones, extends, reduces
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or modifies any provisions of the documents if and to the extent done in accordance with the terms of this
Agreement relating to the Senior Lender Loan. Each Public Funding Lender further agrees that its
agreement to subordinate hereunder shall extend to the Senior Lender Loan, and, upon written request of
the Senior Lender, to any new mortgage debt which is only for the purpose of refinancing all or any part of
the Senior Lender Loan (including reasonable and necessary costs associated with the closing and/or the
refinancing). In such event, all the terms and covenants of this Agreement shall inure to the benefit of any
holder of such new mortgage debt. Additionally, upon the written request of Senior Lender in connection
with any such new mortgage debt which is for the purpose of refinancing all or any part of the Agreement,
each Public Funding Lender shall execute and deliver a new subordination agreement in substantially the
same form as this Agreement.

[Remainder of this page intentionally left blank; signature page follows.]
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 Address for Notice:

4500 Main Street, LP

BORROWER:

4600 MAIN STREET HOUSING, LP,
a Texas limited partnership

By: Light Rail Lofis. LLC, a Texas limited liability
company, its General Partner

By:

Randall A. Bishop, Manager
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ALL- PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

A notary publis or other officer compleding this certificate verifies only the
entity of the individual who signed the document to which this certificate
is atteched, and not the truthlulness, accuracy, or validity of that document,

State of California }
County of Los Angeles }
on __ , before me, Yolanda J. Qtwei‘fit;tj&!\iz ,,%m .

personally appeared Randall A. Bishop
who proved to me on the basis of satisfactory evidence to be the person(s) whose
name(s){fare subscribad to the within instrument and acknowledged to me that
hékhelthey executed the same indiEherftheir authorized capacity(ies), and that by
digherthelr signature(s) on the instrument the person(s), or the entity upon behaif of
which the person(s)} acted, execuled the instrument,

1 certify under PENALTY OF PERJURY under the laws of the State of California that
tha foregaing paragraph is true and correct.

WITNESS my hand and official seal

Kotary Putdic Sigraturg ) {Motary Pubiic Sasi

* ‘4

ADDITIONAL OPTIONAL INFORMATION INSTRUCTIONS FOR COMPLETING THIS FORM ot
k. e - - i 3 Facty it
DESCRIPTION CF THE ATTACHED DOCUMENT TR S e emigori B 3 e
orher states sy i compled For dacwments being xend 1o Tha itaie 1o bong ax lhe
swording dows Mo reguire the Cafifivaie noary i viskss Califenir npbirp S,

1T or descrgtion of SRachsd Sxtdmird) & Stade and County misimtition mas be the Stete and Cousty wiiere the diviess
signes(s} permmnily spgenrsd before the nodiry public fiw scknowiedgroent.
» [Dzte of sotacization misg b e dede L&m the #gm:t{ﬂ pmmaily npemamd which

(Tt o dandription of altiched docammnt onfifrec) stast alpes Be s s dane the teknosiedgr
i ) e The sotay pabiik wus prive isg o her mu i nppms wiihin hds wr her
: Number of Pages . Diocurmant Date coamrmission followsd by & comma sl then yoor fishs (netery public).
; o . . » Primt M coresfs) of documens signes(si whe porsonally appsgr 8 e time of
i o . xildrizaticm,
| AR CLAIME & + Indicee the cores siagubs oo puisd Rams by ornsing off Mmearmat fewms (ie.
| C TGI};‘:{ %A D BY THE SIGNER helshatihoy B des ) or ieching the comecs fhons, Fadluee 1o contuty indicate thi
! 0 Inghvidusl {s) inforative may ket w esjectien of documen moonding.
{ O Corporate Qfficer * The potary seal impresion mis be slear fed photograshicalty fepratuciie
! 7 Timgresaion sttt cover bexd or tines. B sl impression smudges, re-sed if e
§ ["ﬁ-ﬁg} wutTielenl sied peremits, ollstrwise wmiplety 3 diffiremt acknowledgrment form
; £ Partner(s) « Signguee of He sohiry public must matek the sgnatsre an file with the offles of
i ) the cotery clerk,
; {1 Altomey-in-Fact ‘ % Additianal information s net required bat Qosdd help 1B eisuré this
[ Trustee(s) A i3 not misused o @tached 1 a different ngt;:ﬂ
; o * mdmrz diide of Wurww doeszmens, nember of puges an g
E | Other Manages & leals the i by the signer. If the claimed capacity s 2
; wsmevﬁiw \Micw, thay gtk {34, CEEY, CFQ, Sotreiary)

B Vardicn wikw, ﬂo*xrfc@am4 e A8 75 SE0 » Becumrely wmisch i docisaont W liwngncd docamient with a faple.
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“SENIOR LENDER”

ZIONS BANCORPORATION, N.A. DBA AMEGY

BANK
By:
Sara Hale, Senior Vice President
THE STATE OF TEXAS  §
COUNTY OF §
This instrument was acknowledged before me on this __ day of

52020, by Sara Hale, Senior Vice President of Zions Bancorporation, N.A.
dba Amegy Bank, a natlonal banking association, on behalf of said banking association.

Notary Public, State of TEXAS
My Commission Expires:

Address:

Amegy Bank

4576 Research Forest Drive
The Wooedlands, Texas 77381
Attn: Don Hickey
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[SIGNATURE PAGE FOR INTERCREDITOR, SUBORDINATION,
AND FUNDING AGREEMENT/

SUBORDINATE COUNTY LENDER:

IMPROVED LIVING FOUNDATION, INC,, a Texas
nonprofit corporation

By:
Name:
© Title:
Date:
THE STATE OF §
§
COUNTY OF §

On this  day of _ 2020, before me, , personally
appeared , known to me or proven on the basis of satisfactory evidence to be the person
whose name is subscribed to the within instrument, and acknowledged to me that he executed the same in
his authorized capacity as the of Improved Living Foundation, Inc., a Texas non-profit

corporation, and that by his signature on the instrument the entity on behalf of which he acted executed the
instrument.

WITNESS my hand and official seal.

Notary Public in and for the State of
(SEAL)

Address:
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[SIGNATURE PAGE FOR INTERCREDITOR, SUBORDINATION,

AND FUNDING AGREEMENT]
SEAL/ATTEST: CITY OF HOUSTON, TEXAS
i, City Secretary Sylvester Turner, Mayor
APPROVED: COUNTERSIGNED:
Tom McCasland, Director Chris Brown, City Controller
Housing and Community Development
Department
APPROVED AS TOFORM:  COUNTERSIGNATURE DATE:
Senior Assistant City Attorney
LD#
STATE OF TEXAS §
§
COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me on the day of
, 2020, by for Sylvester Turner, Mayor of the

City of Houston, State of Texas.

Notary Public, State of Texas

Printed Name of Notary
My commission expires:

ADDRESS FOR NOTICE:

CITY OF HOUSTON

c/o Department of Housing and Community Development
2100 Travis, Suite 800

Houston, TX 77002

Attention: Assistant Director, Multifamily

With copy to:
City of Houston Legal Department
900 Bagby, 4™ Floor

Houston, TX 77002
Attention: City Attorney
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[SIGNATURE PAGE FOR INTERCREDITOR, SUBORDINATION,
AND FUNDING AGREEMENT]

SUBORDINATE CITY HOME LENDER:

CANTWELL-ANDERSON, INC.,, a California
corporation

By:

Randall Bishop,

Address:
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ALL- PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

A nolary pybi@a or gther officer compleling ihis certificate verifies only the
ientity of the individual whe signed the docurment fo which this certificate
is altached, and oot the tnithfulness, acturacy, or validity of that document,

%.
i
h

personally appeared _Randall A, Bishop .
“who proved to me on the basis of satisfactory evidence to be the person(s} whose

name(ﬁ}@ere subscribed to the within instrument and acknowledged to me that
Chelshefhey executed the same indiiStheritheir authorized capacity(ies), and that by
disiherftheir signature(s) on the instrument the person(s}, or the entity upon behaif of
which the person{s) acted, executed the instrument.

. i

State of Califormia I 1
;
i

1 County of Los Angeles } |

g

on _ _ before me, _Yolanda J. Oliver, Public Notary , ‘

irtwewt tovirl TAPEE WG Sib £F T8 NEReT l

| certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

VITNESS my hand and official seal

Motary Pulillc Signaturs (Metary Pubic Seal)

-

ADDITIONAL DPTIONAL INFORMATION INSTRUCTIONS FOR COMPLETING THIS FORM

DESGRIFTION OF THE ATTACHED DOCUMENT Wmm};ﬁ; it ot mrmmymw ording anct

athuse statey wosyt b cosmgiletod P dograngatt biing yeet ﬁ;iﬁaﬂm{‘em &mga:!&:
secralimg vaes ao require the Califira aostry 0 viadaw Cafiferns somry bew.

{Tite ot desciption of aached docamens) » Stale 85d Cosaty Enformation must be the Shxe ond Commy whers ths docuiness
sigresis} porsamally sppenssd Sefore the nolary publie for sckeivnaledient.

4

— » Date of notarization misd by the dee die thie sigrien(4) p:.fwnaily uppeared which
(Titbe o dmyeipion of atfached docament contiwsc) st alu b thie sime dute the auanwisdment 18 currpl
* The nobery pablic must geisd bis or her asme w it appeary within his o her
Number of Pages __ Document Bate eannEission l;:liawcd by at‘wnm v then youy tifle {netary public).
» Prisl the sabinds) of dorument sigrer(s) who personsdly sppear & the tme of
. ) fratariation.
! » Tndicote the cormeat simgulsr of phared Bwms by crossdng off ingarient Ramns (he
GM&CFY CLAIMED BY THE SIGNER ekl i fww § tar clisling the wm forms, [-ﬁstum 0 wonmectly indicase thiy
[0 Individusl {s] infoamsticn iy Eab % weiectios ol d
1 Corporale Officer » The nodsry el impression must be m wd ;&mg;wmaz@ Eeproduible.
trspecasion st Tt cuver wad or Hmes. 17 sal dmprossion soudges, resesd i 4
T {Tite; suffieient srea penmiss, vilsruiss comphade 4 Giferent ackaowledygment form.
1 Partner(s) * Shemuore e{; ﬂ:é: sodary pubiicc smust witch By tignatare on file with the offive of
h . the sointy ahe
0O Attomaey-in-Fact = h‘.iafddstmmsl informmtion 1% nor requited bus cosld help 10 omsure this
 Trustee(s) adaiwbidenuens is ae smisgsed or attached to 8 differeal doviment.
Other Managet < Indicate Hitde or type of sitdached doczmene, oumber of teges and date
1% s ' @ Indiats e capaciny claimsd by the signer, 1F the claimesl capasity is 3

sppporae efficer, indiowio the He {i.s. CEO, CFQ, Secieluyl i
2018 Waraion wawe NotaryClasses om 200-873-5468 » Bedssely stttk thiz docusment tn the signed docmunt with & staple |
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[SIGNATURE PAGE FOR INTERCREDITOR, SUBORDINATION,

AND FUNDING AGREEMENT]
INTERMEDIATE LENDER
APPROVED AS TO:
VINCE RYAN
County Attorney HARRIS COUNTY
By: By:
RANDY KEENAN JOSHUA STUCKEY
Assistant County Attorney Interim Director, Harris County
oo CLAL File No. e . T Community Services Department ™
STATE O TEXAS §
§
COUNTY OF HARRIS §
Onthis _ dayof , 2020, by Joshua Stuckey, the Interim Director

of Community Services Department, a Department of Harris County, a body corporate and
politic under the laws of the State of Texas, as the act and deed of Harris County as authorized
by order of the Commissioners Court of Harris County.

Given under my hand and official seal, this ___ day of , 2020,

Notary Public
Printed Name:
My Commission Expires:

ADDRESS FOR NOTICE.:
8410 Lantern Point Dr
Houston Texas 77054
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EXHIBIT A
TO BE ATTACHED

LEGAL DESCRIPTION




EXHIBIT A

Legal description of land:

TRACT i All of Unrestricted Reserve "A", Block 1, LIGHT RAIL LOFTS, as recorded under Film
Code No. 682106, Harris County Map Records, Harris County, Texas.

TRACT Il: Easernent rights created by Amended and Restated Access, Parking, Improvement and
Repair Easement Agreement dated May 7, 2018, by and between Cloudbreak Houston, LLC and
4600 Main Street Housing LP filed under Harris County Clerk's Fite No. RP-2018-270176.
{Subject to Requirement)

TRACT Il: Easemnent rights created by No Build Agreement dated , 2020, by and between
Cloudbreak Hauston, LLC and 4600 Main Street Housing, LP, filed under Harris County Clerk's
File No. RP-2020- .




[NOTE TO HARRIS COUNTY —

PLEASE CONFIRM ALL DATES FOR FUNDING ARE CONSISTENT)

EXHIBIT B
FUNDING SEQUENCE & DOCUMENTS

[SUBORDINATE LOANS ONLY]

NOTES:
1. Soft Costs:

“If eligible, Soft Cost Draws will be submiitted as a separate application from a construction draw, and will
not require the signature of the inspection representative of the Harris County Commuunity Services
Department. Soft Cost Draws may be submitted simultaneously with a construction draw. The review
process will require review and approval for eligibility for cost reimbursement from the public funders. All
Harris County reimbursements require Commissioners Court approval, consistent with the processes
described below for construction activity.

2. Stored Materials Reimbursement:

Harris County will reimburse the cost only of stored materials that are located in an off-site bonded and
secured warehouse and with the provision of a stored materials log. The reimbursement shall be consistent
with or shall exceed the requirements of the Senior Loan Agreement.

3. Construction draw funding and Harris County reimbursement:

In an effort to meet the timely expenditure of Harris County HOME and CDBG-DR funds to be reimbursed,
adherence to DBRA and Section 3 requirements and respective deadline, including the General Contractor
and Subcontractors certified payrolls, and down date endorsement from the title company, will be required.

Additionally, Unconditional Lien Releases from the General Contractor and Unconditional Lien Release
from all Subcontractors for no more than a sixty-day trailing period will be required for Intermediate Lender
fund disbursement beginning with the third Monthly Construction Draw. Funding may be reduced or
potentially withheld for a subcontractor if reporting requirements are not adhered to.

Construction Draw Funding - Draft (“Monthly Construction Pencil Draw”) HCCSD Approval: “Monthly
Construction Pencil Draws” must also be reviewed and approved by Borrower’s construction representative
at final form prior to submittal to the Intermediate Lender construction funder. HCCSD DBRA reports and
Section 3 reports shall be required to be submitted to HCCSD and approved by HCCSD DBRA and Section
3 program staff prior to approval of any current Monthly Construction Draw that is submitted to the Senior
Lender(s).

Step 1 {Receipt of Pay App & Invoices; Bank’s 3 Party Inspection]:




Borrower’s Representative receives Pay App from the General Contractor by the [25%] of each month.
Upon receipt of the Pay App, the Borrower’s Representative will forward a copy to a Harris County
Community Services Department construction representative for review. The Borrower’s Representative
also compiles invoices from all other vendors for costs incurred in the prior month, by the 1* of the month.
On or around the 3% day of the month, the Borrower’s Representative will: (i) forward the Pay App to the
Bank’s 39 Party Inspector for its review/inspection; and (ii) forward the Pay App for the Architect
Certification. The Bank’s 3™ Party Inspector review typically is completed within 5 business days after
receipt of the Pay App. The Bank’s 3 Party Inspector will send its report directly to Sr. lender(s), with
copies to the parties that are also relying on the reports (Harris County).

Step 2 [Draw Package Submittal]:
By o later than the 5% day of the month, the Borrower’s Representative submits a complete Draw Package

to Sr. Lender(s), and Harris County. The Draw Package includes: the final Pay App, copies of all invoices
and backup documentation for other costs incurred that month, the Architect Certification, contractor and

subcontractor (G702-703 _documentation, General Contractor_and Subcontractor Unconditional Lien

Releases, Cover Sheet, an updated Schedule of Values draw sheet, Harris County Community Services
Department construction representative signature showing approval of the Pay App (to be signed once all
other signatures are received), the spending forecast, and all other backup documentation required by each

party.
Step 3 [Construction loan release]:

Sr. Lender(s) reviews the Draw Package and the Bank’s 3 Party Inspection report. Assuming a complete,
satisfactory package, a Sr. Lender review time may take an average of 10 business days, from the date that
it receives all required documentation, to the date that it authorizes refease of funds from the construction
loan disbursement account. Once approved, the funds are released from the construction loan disbursement
account to Borrower that pays the General Contractor.

Step 4 [Harris County Loans Reimbursement]:

Simultaneous with the review conducted by Sr. Lender in Step 3, Harris County will also review the Draw
Package and the Bank’s 3% Party Inspector’s report, along with confirmation from their ongoing compliance
reviewer that all is in order with MWSBE, Section 3 and Davis Bacon compliance. Harris County also
tequires approval of each Draw Package from the County Commissioners Court, which typically meets
twice a month (except for two months where it only meets once a month). Assuming a complete, satisfactory
package, the parties expect their review times to be as follows:

e Harris County: 30 calendar days from receipt of Draw package, to release of Loan funds.

Once approved, the County Loan Funds will be deposited into a designated Sr. Lender — Borrower controller
bank account. The County CSD will notify Borrower via email that the County Loans funds have been
disbursed. The Borrower will then authorize transfer of the Loan funds to Sr. Lender(s) to pay down the
Loan(s).

Sample timeline for a single draw:
e September 25, 2019 — The Borrower’s Representative receives Pay App from the General Contractor.

o September 25, 2019 — The Borrower’s Representative forwards Pay App to Harris County
Community Services Department Construction representative for review/approval




Between September 25 and October 1, 2019 - The Borrower’s Representative receives invoices/backup
from all other vendors

October 3, 2019 — The Borrower’s Representative forwards Pay App to the Bank’s 3 Party [nspector
to initiate inspection / review

October 3, 2019 — The Borrower’s Representative forwards Pay App for Architect Certification
October 5, 2019 — The Borrower’s Representative submits Draw Package, including to Sr. Lender(s),
provides necessary County documents to County.

October 9, 2019 — County recommends approval of Draw Package and submits to the Auditor’s Office
for inclusion on Commissioner’s Court agenda for October 29™, 2019.

October 10, 2019 — The Bank’s 3™ Party Inspector sends its independent inspection report to Sr.
Lender(s), and County.

October 18, 2019 — Sr. Lender(s) approval of Draw Package and release of funds from the loan
disbursement account.

October 19, 2019 - Borrower pays the General Contractor and other vendors.

October 29th, 2019 — County Commissioners Court meeting for approval of release of County Loan

Part 1: Senior Loan{s) Doguments

10.

11.

12.

13.

14.

15.

Renovation Loan Agreement (Construction to Permanent),
Promissory Note,

Multifamily Construction and Permanent Deed of Trust, Assignment of Rents, and Security
Agreement and Fixture Filing;

UCC-1 Financing Statements;

Guaranty of Payment and Completion;
Borrower's Affidavit and Certificate;
Dispute Resolution Agreement;

Developer Fee Subordination Agreement;
Affidavit of No Liens;

Operating Reserve and Security Agreement;
Replacement Reserve and Security Agreement;
Assignment of Management Agreement;
Notice of Final Agreement;

Contractor’s Agreement and Consent;

Architect/Lender Agreement and Certificate; and




16. Subordination Agreement (Seller Loan).

Part 2: County Funding Documents

1. Loan Agreement between Harris County, Improved Living Foundation, Inc., and 4600
Main Street Housing, LP for the 4600 Main Street Housing Project;

2. Loan Note;

3. Deed of Trust to Secure Performance;

4, Regulatory Agreement and Declaration of Covenants and Restrictions;

5. Security, Pledge and Assignment of Account (Affordable Housing Compliance Monitoring
Fees),

6.. : Guaianty of Payment and Completioﬁ;

7. Collg}teral Note; and

8. Collateral Assignment of Note and Liens.

Part 3: City Acquisition Loan Documents

Part 4; Citvy HOME Loan Documents




EXHIBIT “C”

FINAL CONSTRUCTION BUDGET




Lnght Rail Lofts - .
‘DevelopmentCost . meonirnin o g
Updated 8-17-20 - ) " Harris County| City of Houston Amegy Bank| Seller Note Total

: B o ~_CDBG-DR| CDBG HOME; Leveraging | Project Cost

Acquisition Costs

Site Acquisition 1 1,964,143 . , 351,475 Zél-i_sjﬁ

Total Acquistion Costs 0 1,964,143 I 0 351,475 2,315,618

Off Stte concrete 37,400| 37,400
Storm drains and devices ‘ 18,320 18,320

;Water and Fire Hydrants 48,700 } 48,700

:Off-site utilities o ) ~1s,800| 16,800

lsewerlaterals b 22,500 21,500

Off-site paving ‘_ 6800 B i
Off-site electrical 5,400 5,400

QOther (parking deck :mprovements) 350,440 350,440

Sub-total Off-site costs oy Cf 505,460{ 0 505,460

Rough grading ) 0
Fine grading 5,400 . 2300

.On-site concrete v e 12BO0Y B T — B O—

On-site paving a,300| ) 4,900
On-site utilities 107,515 107,515

_1On-site electrlca[ ‘ et . 0

Decorative masonry " 5.000; A I 5,000
Site Work (roads, sewer and water lines) . i 0
Bumper stops, striping and signs - 45,000 - ol 43,000
Landscape . 35,885] . ) 35,985

Pool and decking ' 0

Athletic court

Fencing » . "26,450

1 Other (second story access) 359,500

Direct Construction fRehabeosts o b e

Cconcrete i 1 202,3a5| 1 30,675| 233,020
Masonry o R 40,639 o 6,161 46,800

“|Woods and Plastics ' sas,ass| | 88752 ' 674,210

Thermal and Moisture Protection 70,767 10,7281 81,495
Roof covering . ) 162,978 24707 - 187,685

_iDoors and Windows i 587,138 89,007 676,145
ni 11337500 e 271701 .. %305,620

Spe o ST EVE 17788 - e S %0
Equipment 134,691 20,419 155,110
Furnishings 101,225 15,345 - 116,570

__iSpecial Construction . o ..
|ConveyanceSystems ..t . 90657 . . 104,400
_iMechanical (HVAC, Plumbing) ‘ 1,721, 409
Electrical 544,836
Lead Based Paint Abatement ~15,630(

627,430
18,000

Asbestos Abatement B 30,393

S 35,000
Other Common Area Rehab B . 573,141}

EGD 026

Other (sales tax) 321,980 370 790

Subtotal constructaon and rehab costs ' ”_”‘7,050‘311 o 1,068 796 B
Total Site plus Construction /Rehab Costs ] 7,679,976 9] 1,068,790

gf.. 2413101
0| 8,748,766

QIO
§




Other conStru':tlon COStS . e bt VDU S—— R e e n
General Reqmrements 447,595 447,595
Fleid Supervision o 0
fCoontractor Overhead 174,353 ~ 174,353
|General and Administrative 0
,,Contractor Profit 325452 325,452
‘Constructton Contangency s 525 525,060 525,000
Subtotal Other Construction and‘mRehab costs 1 472,400 0 0 4] 0 1472400
Total Construction/Rehab costs 9,152,376 o 1,068,790 0 0| 10,221,166
General Soft Costs N
?Archltect/engmeer;ng fee 428,731 428,731
BuildingPermits 2479 14,521 17,000
Audit ~55,000| 55,000
Afflrmatlve Marketmg/falr Housing 5,000 5,000
Impact Fees 113,000 113,000
~Surveys . ZOI_O_OQ S
Appraisal 15000 15,000
Market analysis 4,500 4,500
fEnVIronmental ‘ 6,750 6,750
iInsurance 95,000 95,000
) §Other (owners cantingency) 4689311 468,931
Subtotal General Soft Costs 0 Qi 431210 797,702 0 1,228,912
Constructlon Financing
Construction - Loan Orlgmatlon 142,000 142,000
_Taxes during Construction o | 0
Construction Loan Onglnatlon 58,000 58,000
Property Taxes during Construction 12,000 12,000
N Other (construction loan interest res) N i | 153412 153,412
“5ubt0<ta! Construction Financing 0] ' 0 0 365,412 0 365,412
Resewes o i g s i et bt
Rent-up 69,624 69,624
Operating 78,570 79,570
Replacement o _ 16 gool | 16,800
Subtotal Reserves 0 0 o 165994 0| 165994
Developer Fees - 7
__|Housing Consu!tant Fees ‘ 50,000( 50,000
_:General and Admlstratwg“ 500l 50,000
B Profit or fee N ; e Lo1041877) o 1,041,872
Subtotal Developer Fee o o o liag72l 0 1141872
Total Development Cost before CSD and HCED | 9,152,376| _ 1964,143| 1,500,000 2976440| 351475 15944,434
HC Engineering Dept Services 274,571 ' 274,571
Construction Manager 120,000 N - 120,000
Total Development Cost 9,546,947| 1,964,143| 1,500,000/ 2,976,440| 351,475 16 339 005




ATTACHMENT Q

First Amendment to Restrictive Covenants
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FIRST AMENDMENT TO RESTRICTIVE COVENANTS

THIS FIRST AMENDMENT TO RESTRICTIVE COVENANTS (this
"Amendment") is made and entered into as of the as of the date of countersignature
by the City Controller as set out below, by and between 4600 MAIN STREET
HOUSING, LP, a Texas limited partnership ("Owner"} and the CITY OF HOUSTON
{the “City”).

WHEREAS, in accordance with the terms and provisions of that
certain Loan Agreement, dated as of May 7, 2013 {the "Loan Agreement"), the City

_.made a loan_{the “Loan”) of federal Community Development Biock Grant .

{(“CDBG"”) funds to Owner for the acquisition of the land described on Exhibit “A”
(“Land”) and the improvements located thereon (the “lmprovements”} and
Owner executed and delivered for the benefit of the City those certain Restrictive
Covenants (the “Restrictive Covenants”) filed for record under County Clerk’s File
No. 20130254919 in the Official Public Records of Real Property of Harris County,
Texas; and

WHEREAS, at the time of the execution of the Loan Agreement and
the Restrictive Covenants, the Improvements were expected to be renovated to
be a 48 unit affordable housing facility and, in order to satisfy the CDBG
requirements, the Restrictive Covenants provided that 25 of the 48 units in the
Improvements, being at least 51% of the total units, were designated to be
affordable {*Designated Units");

WHEREAS, the improvements will now be renovated to be a 56 unit
affordable housing facility and the parties have agreed to increase the number of
Designated Units from 25 to 29 units in order to satisfy the CDBG requirement that
at least 51% of the total units be designated to be affordable;

WHEREAS, Owner and the City now wish to amend the Restrictive
Covenants to reflect the increase from 48 to 56 the total number units that will
comprise the Improvements and to increase from 25 to 29 the number of
Designated Units;

NOW, THEREFORE, for and in consideration of the premises and the
mutual covenants contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged,




Owner and City agree as follows: Sections 1) and 2) of the Restrictive Covenants
are amended to read as follows:

1. Sections 1) and 2) of the Restrictive Covenants are amended to read
as follows:

1) In compliance with the maximum per unit subsidy amount rules at
24 CFR Sec. 92.250{a) and the minimum amount of assistance rules at
24 CFR Sec. 92.205(c), the number of units in the Project which have
been designated by Owner and approved by the Director as subject
to all occupancy, rent, and affordability requirements contained in 24
CFR 92 (“Designated Units”) shall consist of 29 units, being at least
51% of the 56 total residential units in the Project.

27 " The Designated Units rented or available for rent to families

whose annual incomes do not exceed sixty (60%) percent of the
median income for the area, as determined by HUD with adjustments
for smaller and larger families (“Houston’s Low Income Families”)
shall be 29 units (100% of the Designated Units}.

2. Except as specifically amended and modified by the terms of this
Amendment and by any other duly executed amendments or supplements, all the
terms, provisions, covenants, warranties, and agreements contained in the Loan
Agreement, the Restrictive Covenants, and in the other Loan Documents shall
remain in full force and effect (any irreconcilable conflicts or inconsistencies
between the terms of this Amendment and the Loan Agreement, or any other
Loan Document, shall be governed and controlled by this Amendment).

3. This Amendment may be executed in two or more counterparts, and
it shall not be necessary that any one of the counterparts be executed by all of the
parties hereto. Each fully or partially executed counterpart shall be deemed an
original, but all such counterparts taken together shall constitute but one and the
same instrument.

4. The Guarantor joins in the execution and delivery of this Amendment
to affirm, ratify, and evidence that the Guaranty executed by it is and remains in
full force and effect as provided for in the Guaranty, and is not limited, impaired,
or otherwise affected by the delivery of this Amendment and any documents,
instruments and agreements issued in connection herewith by Grantor.

5. THIS WRITTEN AGREEMENT AND THE OTHER WRITTEN 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 NOT
UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

IN WITNESS WHEREOF, the parties execute this Amendment to Restrictive

Covenants in multiple counterparts as of the date of countersignature by the City
Controller as set out below.

[Signature Pages Follow]




FIRST AMENDMENT TO RESTRICTIVE COVENANTS

SIGNATURE PAGE

OWNER:

4600 MAIN STREET HOUSING, LP,
a Texas limited partnership

By: Light Rail Lofts, LLC,
a Texas limited liability company,
its General Partner

By:

Randall A. Bishop, Manager
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FIRST AMENDMENT TO RESTRICTIVE COVENANTS
SIGNATURE PAGE

| ALL- PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT
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lentity of e individual- who sigred the. docurent to which this certificate
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State of California }
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parsonally appeared _Randall A, Bishop o .
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which the personis) acted, executed the instrument.
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WITNESS my hand and official seal
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FIRST AMENDMENT TO RESTRICTIVE COVENANTS

SIGNATURE PAGE
CITY:
SEAL/ATTEST: CITY OF HOUSTON, TEXAS
City Secretary Sylvester Turner, Mayor
APPROVED: COUNTERSIGNED:
Tom McCasland, Director Chris Brown, City Controller
Housing and Community Development
Depariment
APPROVED AS TO FORM: COUNTERSIGNATURE DATE:
Senior Assistant City Attorney
LD#
STATE OF TEXAS §
§
COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me on the day of
, 2020, by for Sylvester Turner, Mayor of the

CITY OF HOUSTON, a municipal corporation, on behalf of said corporation.

NOTARY PUBLIC, State of Texas

PRINTED NAME OF NOTARY

My COMMISSION EXPIRES:




FIRST AMENDMENT TO RESTRICTIVE COVENANTS

SIGNATURE PAGE

ACKNOWLEDGED AND CONSENTED TO:

GUARANTOR:

CANTWELL-ANDERSON, INC.,
a California corporation

By:

Randall Bishop
Chief Financial Officer

ATTACHMENTS:
EXHIBIT “A” Land
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| state of Califomia_ }
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personally appeared Randall A Bishep :
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name(s){iSiare subscribed to the within instrument and acknowledged to me that I
igkshedfthey executed the same indiBheritheir authorized capacity(ies), and that by |
diisheritheir signature(s on-the instrument the person(s), or the entity upon behalf of |

which the person{s} acied, executed the instrument. 1

i
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LAND
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FIRST SUPPLEMENT TO DEED OF TRUST, SECURITY AGREEMENT
AND FINANCING STATEMENT

THIS FIRST SUPPLEMENT TO DEED OF TRUST, SECURITY
AGREEMENT AND FINANCING STATEMENT (this "Supplement") is made and
entered into as of the ___ day of , 2020, by and between 4600
MAIN STREET HOUSING, LP, a Texas limited partnership ("Grantor") and the CITY
OF HOUSTON {the “City”).

WHEREAS, in accordance with the terms and provisions of that
" “certain Loan Agreement, dated as of May 7, 2013 (the "Loan Agreement"), the City
made a loan {the “Loan”) to Grantor to fund the acquisition of the land described
on Exhibit “A” and the improvements located thereon (the “Land and
Improvements”), Grantor executed and delivered to the City, and is legally
obligated to pay, a Promissory Note ({the "Note"), dated May 15, 2013, in the
maximum principal face amount of $1,971,618.00, which is secured by the Deed of
Trust, Security Agreement, and Financing Statement ("Deed of Trust") dated as of
May 15, 2013, from Grantor to Neal Rackieff, Trustee {("Trustee"), filed for record
under County Clerk’s File No. 20130254921 in the Official Public Records of Real
Property of Harris County, Texas; and

WHEREAS, the Deed of Trust encumbers the Land and
Improvements, together with Grantor’s rights related thereto, including “all rights
of ingress and egress, easements, water and wastewater rights, and, to the extent
assignable, all licenses, permits, franchises, ... contracts ... and all rights of
Grantor in an to any development rights related to the Land and Improvements . .
. and all other rights and privileges obtained in connection with, relating to or
associated with the Land or the Improvements”; and

WHEREAS, Grantor has obtained the easement rights described on
Exhibit “C” (“‘Easement Rights”) order to meet certain requirements for the further
development of the Land and Improvements as required by the Loan Agreement;

WHEREAS, Grantor and the City now wish to supplement the Deed of
Trust to clarify that the Fasement Rights are among the property encumbered by
the Deed of Trust;




NOW, THEREFORE, for and in consideration of the premises and the
mutual covenants contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged,
Grantor and City agree as follows:

1. Category “C” of the Property listed in the Granting Clause of the
Deed of Trust is supplemented by adding the following parenthetical following
the word “easements”:

(including, without limitation, the Easement Rights set forth on Exhibit “C”)
attached hereto)

2. The exhibits to the Deed of Trust are hereby supplemented by
attaching Exhibit “C” hereto to follow Exhibit “B” of the Deed of Trust.

3. Except as specifically supplemented and modified by the terms of
this Supplement and by any other duly executed supplements or amendments, all
the terms, provisions, covenants, warranties, and agreements contained in the
Loan Agreement, the Deed of Trust, and in the other Loan Documents shall
remain in full force and effect (any irreconcilable conflicts or inconsistencies
between the terms of this Supplement and the Loan Agreement, or any other
Loan Document, shall be governed and controlled by this Supplement).

4. This Supplement may be executed in two or more counterparts, and
it shall not be necessary that any one of the counterparts be executed by all of the
parties hereto. Each fully or partially executed counterpart shall be deemed an
original, but all such counterparts taken together shall constitute but one and the
same instrument.

5, Each Guarantor joins in the execution and delivery of this
Supplement to affirm, ratify, and evidence that the Guaranty executed by it is and
remains in full force and effect as provided for in the Guaranty, and is not limited,
impaired, or otherwise affected by the delivery of this Supplement and any
documents, instruments and agreements issued in connection herewith by
Grantor.

6. THIS WRITTEN AGREEMENT AND THE OTHER WRITTEN LOAN
DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS,
OR SUBSEFQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NOT
UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.




IN WITNESS WHEREOF, the parties execute this First Supplement to Deed of
Trust, Security Agreement and Financing Statement in multiple counterparts as of the
date of countersignature by the City Controller as set out below.

[Signature Pages Follow]




FIRST SUPPLEMENT TO DEED OF TRUST, SECURITY AGREEMENT
AND FINANCING STATEMENT

SIGNATURE PAGE

GRANTOR:

4600 MAIN STREET HOUSING, LP,
a Texas limited partnership

By: Light Rail Lofts, LLC,
a Texas limited liability company,
its General Partner

Randall A. Bishop, Manager

[Acknowledgement and Additional Signature Pages Follow]
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~ ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

i
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| identity of the individual who signed the document to which. this cerfificate
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(hekhethey exccuted the same indilSheritheir authorized capacity(ies), and that by

diSheritheir signature(s) on the instrument the personisy, or the entity upon behalf of
which the person{s} acled, exacuted the instrument,

[ centify under PENALTY OF PERJURY under the laws of the State of California that
the faregoing paragraph is true and corect.

WITNESS my hand and official seal,

Notary Pubdis Signature {Nstaly Fubls Beal)
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FIRST SUPPLEMENT TO DEED OF TRUST, SECURITY AGREEMENT
AND FINANCING STATEMENT

SIGNATURE PAGE
CITY:
SEAL/ATTEST: CITY OF HOUSTON, TEXAS
City Secretary Sylvester Turner, Mayor
APPROVED: COUNTERSIGNED:
Tom McCasland, Director Chris Brown, City Controller
Housing and Community Development
Department
APPROVED AS TO FORM: COUNTERSIGNATURE DATE:
Senior Assistant City Attorney
LD#
STATE OF TEXAS §
§
COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me on the day of
, 2020, by for Sylvester Turner, Mayor of the

CITY OF HOUSTON, a municipal corporation, on behalf of said corporation.

NOTARY PUBLIC, State of Texas

PRINTED NAME OF NOTARY

My COMMISSION EXPIRES:




FIRST SUPPLEMENT TO DEED OF TRUST, SECURITY AGREEMENT
AND FINANCING STATEMENT

SIGNATURE PAGE

ACKNOWLEDGED AND CONSENTED TO:

GUARANTOR:

CANTWELL-ANDERSON, INC.,
a California corporation

By:

Randall A. Bishop
Chief Financial Officer

[Acknowledgement Page Follows]

ATTACHMENTS:
EXHIBIT “A” Land
EXHIBIT “C” Easement Rights
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ALL- PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT
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State of Califomia.

County of Los Angeles
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which the person{s} acted, exscuted the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that
the faregaing paragraph lstrue and correct.

WITNESS my hand and official seal

Notary Public Signature
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EXHIBIT "C"
EASEMENT RIGHTS
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