
REVOLVING LOANAGREEMENT

(pursuant to Chapter 393 Texas LocalGovernment Code)

Borrower: McKINNEYHOUSING A VTHORITY
1200 N. Tennessee

McKinney, Texas 75069

Lender: CITY OFMcKINNEY, TEXAS
222 N. Tennessee

McKinney, Texas 75069

This REVOLVING LOAN AGREEMENT byandbetween theMcKINNEYHOUSING
AVTHORITY, aTexas municipal housing authority (hereinafter referred toas "Borrower"), and the
CITYOFMcKINNEYTEXAS, a Texashomerulemunicipal corporation (hereinafter referred toas
"Lender"), is made and executed on the following recitals, terms and conditions.

WHEREAS, Lender is aTexas home rule municipal corporation operating pursuant to its
home rule charter and Chapter 9 of the Texas Local Government Code, as amended (hereinafter
referred to as the "Charter"), and the Texas Constitution; and

WHEREAS, Borrower is a Texas municipal housing authority operating pursuant to
Chapter 392 of the Texas Local Government Code, as amended (hereinafter referred to as the
"Code"), Chapter 393 ofthe Texas Local Government Code, asamended (hereinafter referred toas
the "Housing Cooperation Law"), and the Code of Federal Regulations, Title 24, as amended
(hereinafter referred to as the "HUD Regulations"); and

WHEREAS, Borrower hasgranted or will grant funds to McKinney Affordable Housing
Development Corporation to be loaned to Newsome Homes, L.P. (the "Developer") for the
redevelopment and reconstruction of approximately 5.24 acres in the South McFarland Survey,
Abstract A0558,100Amscott Circle, McKinney, Collin County, Texas, known asNewsome Homes
(the "Property"); and

WHEREAS, Borrower has applied to Lender for a loan or loans and other financial
accommodations for the Qualified Expenditures (as defined herein) under Borrower's existing
cooperation agreement with Lender and under Chapter 393.008(b) oftheTexas Local Government
Code, asdescribed inCity ofMcKinney, Texas ResolutionNo. 2014-08-090 (R), aspresented bythe
Borrower to the Lender at its public meeting held on August 4, 2014, to be constructed on the
Property; and

WHEREAS, Borrower approved itsexecution of theloan or loans at itsOctober 27, 2015,
Board of Directors' meeting which approval would allow Borrower to construct the Qualified
Expenditures on the Property; and



WHEREAS, Borrower and Lender have further agreed to utilize this Revolving Loan
Agreement as the City's sole funding source for future housing projects wherein Borrower requests
City participation to supplement Borrower's primary funding sources, including funds appropriated
by the U.S. Department ofHousing and Urban Development; and

WHEREAS, Borrower understands and agrees that: (a) in granting any Loan, Lender is
relying upon Borrower's representations, warranties, and agreements, as set forth and provided for in
this Agreement; (b) the subsequent use ofthe revolving loan funds ofany Loan by Lender at all
times shall be subject to Lender's sole judgment and discretion; and (c) all such Loans shall be and
shall remain subject to the terras and conditions as set forth in this Agreement; and

NOW, THEREFORE, for and in consideration of the agreements contained herein, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the LenderandBorrower agree as follows:

SECTION 1. FINDINGS INCORPORATED.

The foregoing recitals are hereby incorporated into the body ofthis Agreement and shall be
considered part ofthe mutual covenants, consideration and promises that bind the parties.

SECTION 2. TERM.

This Agreement shall be effective as ofDecember 1,2015, and shall continue thereafteruntil
all obligations of Borrower to Lender have been performed in full and the parties terminate this
Agreement in writing, oron November 1,2040, (the "Termination Date") unless terminated sooner
under the provisions hereof.

SECTION 3. DEFINITIONS.

Thefollowing words shall have thefollowing meanings when used in thisAgreement.

(a) Agreement. The word "Agreement" means this Loan Agreement, together with all exhibits
and schedules attachedto this Loan Agreement from time to time, if any.

(b) Borrower. Shallhavethe meaning set forth in thepreamble.

(c) Developer. Shall havethe meaning set for in the preamble.

(d) Effective Date. Theword "Effective Date" means December 1,2015.

(e) Event ofDefault. The words "Event ofDefault" mean and include any of the Events of
Default set forth below in the section entitled "Events ofDefault."
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(f) Note. The word '̂Note" means the ftill-recourse, revolving and interest bearing Promissory
Note of even date herewith executed by and between the parties hereto in the principal
amount ofOneMillion OneHundredFifty-Six Thousand Fifty-Two and no/100 Dollars
($1,156,052.00) due in accordance with its terms and with this Agreement, and payable on or
before November 1,2040, a copy ofwhich is attached hereto asExhibitA,

(g) Lender. Shall have the meaning setforth in the preamble.

(h) Loan. The word "Loan" or "Loans" means and includes any and all loans and financial
accommodations fromLenderto Borrower, whethernow orhereafterexisting, andhowever
evidenced, including without limitation those loans and financial accommodations described
in this Agreement, including the Note, and those described on any exhibit or schedule
attached to this Agreement.

(i) Property. Shall have themeaning set forth in thepreamble.

(j) Qualified Expenditures. The words "Qualified Expenditures" mean those expenditures for
redevelopment and reconstruction of a multi-family, residential housing facility (the
"Project"), including parkland/median fees, public infrastructure improvements and verified
gap loan fonds for site improvements, as generally described and ordepicted inDeveloper's
Texas Department ofHousing and Community Affairs ("TDHCA") tax credit application
#15401 filed and dated effective January 30, 2015 as delivered by the Borrower to the
Lenderon October 27, 2015, which otherwise qualify for a loanunder the Housing
Cooperation Law and which are specifically included on the approved Project Budget
attached hereto andmadea part hereofas Exhibit B (the"ProjectBudget").

(k) Related Documents. The words "Related Documents" mean and include without limitation
all promissory notes, loan agreements, lease agreements, and all other instruments and
documents, whether nowor hereafter existing, executed in connection with the Loans.

SECTION 4. THE LOANS.

(a) Construction Loan.

(i) On and after the Effective Date of this Agreement, the Lender agrees to make a
construction loan(the"Construction Loan") to Borrower in an aggregate principal amount ofup to
One Million One Hundred Fifty-Six Thousand Fifty-Two and no/100Dollars ($1,156,052.00)
for Qualified Expenditures made to the Property; provided, however, the Lender's obligations to
makeanAdvance undertheConstruction Loanis subject to thefollowing conditions precedent: (A)
receipt bythe Developer of funding under two (2) construction/permanent loans with a combined
principal amount ofnot greater than $12,971,141.00 (the "Primary Construction Loan Agreements")
dated as of December 1, 2015, executed by and between Newsome Homes, L.P. and
CommunityBank of Texas, N.A. and Newsome Homes, L.P. and McKinney Affordable Housing
Development Corporation, perthe Project Budget, less any contractual retainage withheld under the
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Project's construction contract, (B) Developer shall have delivered to Lender its fully-executed RAD
Rental Conversion Commitment for the Project, (C) submission and review ofa draw request and
supporting documentation in form and substance acceptable to Lender, and (D) the Project's
construction contract shall have an agreed guaranteed maximum price ("GMP") ofnot more than
$14,754,726.00. Notwithstanding theforegoing, if there areconstruction savings which result
in a final construction cost which is less than the GMP, the amount of the Lender's aggregate
advances shall be adjusted proportionately downward based on the ratio of: the principal
amountadvanced under the "name ofBankLoanAgreement" to $1,156,052.00. AnyLoan(s)
for other projects ofBorrower, notrelated tothe Property, shall require awritten addendum
and an extension to this Revolving Loan Agreement.

(ii) Advances under theConstruction Loan. Subject to Borrower's satisfaction of(i)
above and so long as no Event ofDefault has occurred and is continuing, Borrower may obtain
advances ofprincipal under the Construction Loan ("Construction Advances") from time to time
upon the written request to Lender by Borrower. No Construction Advances shall be made to any
party other than Borrower. Borrower hereby expressly authorizes Lender to rely on the request of
Borrower's Executive Director torequest Construction Advances under the Construction Loan and
Borrower agrees that it,solely, shall bear the risk that the Executive Director requesting Construction
Advances is not so authorized.All such ConstructionAdvances shall be conclusivelypresumed to
have been made for the benefitofBorrowerwhen Lenderbelievesin good faith that such requests
and directions have been made bytheExecutive Director and when said Construction Advances are
delivered toBorrower inthemanner directed bytheExecutive Director. Construction Advances will
be made only ifno Event ofDefault has occurred and iscontinuing under the following schedule:

$116,000 Upon receipt showingparkland/median fees have been paid to
the City ofMcKinney

$269,352 March 1,2016
$385,350 March 1,2017
$385,350 March 1,2018

(iii) Repayment of the Construction Loan. Borrower shall make eleven (11) fixed
payments ofprincipal and accrued interest of$25,000.00 each, five (5) fixed payments ofprincipal
and accrued interest of$50,000.00 each, four (4) fixed payments ofprincipal and accrued interest of
$100,000 each, and one (1) variable payment ofthe balance ofall remaining principal and interest,
payableon the followingpayment dates:

$25,000 November 1, 2020
$25,000 November 1, 2021
$25,000 November 1, 2022
$25,000 November 1,2023
$25,000 November 1,2024
$25,000 November 1,2025
$25,000 November 1,2026
$25,000 November 1,2027
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$25,000 November 1,2028

$25,000 November 1,2029

$25,000 November 1,2030
$50,000 November 1,2031
$50,000 November 1,2032

$50,000 November 1,2033

$50,000 November 1,2034

$50,000 November 1,2035
$100,000 November 1, 2036
$100,000 November 1,2037
$100,000 November 1,2038

$100,000 November 1,2039

Variable November 1,2040

Notwithstanding anything to contrary herein. Borrower shall pay the principal balance in full,
together with all accrued and unpaid interest and all other amounts owed hereunder, by the
Termination Date. OntheTermination Date, Lender andBorrower shall determine theneed, ifatall,
for anyextension based on subsequent approved projects of Borrower.

(b) Borrower's Revolving Line of Credit.

(i) Subject to and upon the terms and conditions ofthis Revolving Loan Agreement and
so long as no Event of Default has occurred, Lender will make a revolving line of credit loan
("Revolving Line of Credit" and, together with the Construction Loan, the "Loans") to Borrower.
Such loan shall not exceed the lesser of (i) $1,156,052.00 and (ii) the amount of principal repaid
under the Construction Loan (the "Maximum Loan Amount"). The Line of Credit is a revolving
credit, subject tothe terms and conditions ofthis Agreement, principal may be advanced, repaid, and
re-advanced from time-to-time, subiect toSection 4(b¥ii> below, except that: (i) the total amount of
unpaid principal outstanding under the Line ofCredit atnotime shall exceed the Maximiun Loan
Amount, (ii) the Line ofCredit shall expire and nofurther Revolving Advances (as defined below)
shall be made after the Termination Date, and (iii) Borrower shall not be entitled to any further
Revolving Advances so long as anEvent ofDefault hasoccurred andis continuing.

(ii) Borrower may obtain advances of principal under the Revolving Line of Credit
("Revolving Advances") from time to time upon the written request to Lender byBorrower. No
Revolving Advances shall bemade to any party other than Borrower. Borrower hereby expressly
authorizes Lender to relyon the request of Borrower's Executive Director to request Revolving
Advances underthe Lineof Credit andBorrower agrees that it, solely, shall bear therisk that the
Executive Director requesting Revolving Advances is not so authorized. All such Revolving
Advances shall be conclusively presumed to have been made for the benefit of Borrower when
Lender believes in good faith that such requests and directions have been made by the Executive
Director and when said advances are delivered to Borrower in the manner directed by Borrower
through its board of directors.
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(iii) All future Revolving Advances shall be subject to Lender's approval of the use
thereof in its sole discretion.

SECTION 5. AFFIRMATIVE COVENANTS.

Borrower covenants and agrees with Lender that, while this Agreement is in effect, itshall
comply with thefollowing terms and conditions:

(a) Affordable Housing Use. Upon execution and effective date ofthis Agreement and during
the Term of this Agreement, the Borrower shall operate and keep open said Property
consistent with the Code, the HUD Regulations, andthe Housing Cooperation Law.

(b) Qualified Expenditures. Borrower covenants and agrees that the Qualified Expenditures
shall besubstantially complete byApril1,2017, and shall maintain thePropertypursuant to
this Agreementduring the term of this Agreement.

(c) Payment-in-Lieu ofTaxes Obligation. Borrower's payments under its payment-in-lieu of
taxes obligation to Lender shall be waived during the term hereofso long as Borrower isnot
in Default under this Agreement.

(d) Other Agreements. Borrower^d Lender covenant and agree to comply with or to perform
all other terms, obligations, covenants and/or conditions contained in this Agreement orin
any Related Documents, orin any other agreement by and between the Lender and Borrower.

SECTION 6. CESSATION OF ADVANCES.

If Lender has made any conunitment to make any Loan to Borrower, whether under this
Agreement or under any other agreement, Lender shall have no obligation to advance ordisburse
Loan proceeds if: (i) Borrower becomes insolvent, files a petition in bankruptcy or similar
proceedings, or is adjudged bankrupt; or(ii) an Event ofDefault occurs.

SECTION 7. RIGHT TO PREPAYMENT.

The Loan and any advance(s) thereunder may beprepaid at any time, without penalty.

SECTION 8. EVENTS OF DEFAULT.

Eachof thefollowing shall constitute an "Event of Default" underthis Agreement:

(a) Construction Loan Advances. Developer's default under the Primary Construction Loan
Agreements beyond any applicable notice and cure period shall be an Event ofDefault.

(b) Loan Payments. Borrower's failure to may any payments under the Note when due.
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(c) Affordable Housing Use. The failure ofBorrower to operate and keep open said Property
consistent with Section 5(a) of this Agreement shall be anEvent ofDefault.

(d) Qualified Expenditures. The failure of the Borrower to substantially complete the
construction of the Qualified Expenditures by April1,2017, shall beanEvent ofDefault.
Further, the failure ofBorrower tomaintain the Qualified Expenditures constructed on the
Property consistent with Sections 5(b) and 5(c) of this Agreement shall be an Event of
Default.

(e) False Statements. Any warranty, representation, or statement made or furnished to Lender
by oron behalfofBorrower under this Agreement orthe Related Documents that isfalse or
misleading in any material respect, either now orat the time made orfurnished shall bean
Event of Default.

(f) Insolvency. Borrower's insolvency, appointment of receiver for any part of Borrower's
property, any assignment for the benefit of creditors of Borrower, any type of creditor
workout for Borrower, or the commencement of any proceeding under any bankruptcy or
insolvency laws byoragainst Borrower shall be anEvent of Default.

(g) Other Defaults. Failure of Borrower to comply with or to perform any other term,
obligation, covenant orcondition contained in this Agreement, including that one certain
Infi'astructure Grant Agreement dated effective October 15.2014 bv and between Borrower
and Lender, or inany oftheRelated Documents, orfailure ofBorrower tocomply with or to
perform any other term, obligation, covenant orcondition contained inany other agreement
between Lender and Borrower shall be an Event ofDefault.

SECTION 9. EFFECT OF AN EVENT OF DEFAULT.

Intheevent ofdefault under Section 7of this Agreement, thenon-defaulting party shall give
written notice tothe otherparty ofany default, andthe defaulting party shall have thirty (30) days to
curesaiddefault. Shouldsaiddefaultremainuncuredas of the lastdayof theapplicablecureperiod,
and the non-defaulting party isnot otherwise indefault, the non-defaulting party shall have the right
to immediately terminate this Agreement. Inthe event Borrower defaults and isunable orunwilling
to cure saiddefault within theprescribed time period, theLoan shall become immediately dueand
payable by Borrower.

SECTION 10. INDEMNIFICATION.

Borrower shall indemnify, save, and hold harmless Lender, its directors, officers,
agents, attorneys, and employees (collectively, the "Indemnitees") from and against: (i) any
and all claims,demands, actionsor causesofaction that are assertedagainstanyIndemniteeif
the claim, demand, action or cause of action directly or indirectly relates to tortious
interference with contract or business interference, or wrongful or negligent use of Lender's
loanadvances byBorroweror itsagents and employees; (ii) anyadministrative or investigative
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proceeding by any governmental authority directly or indirectly related, to aclaim, demand,
action or cause of action in which Lenderis a disinterested party relating to the Loans; (iii)
any claim, demand, action orcause ofaction which directly orindirectly contests orchallenges
the legal authority of Lender or Borrower to enter into this Agreement; and (iv) any and all
liabilities, losses, costs, orexpenses (including reasonable attorneys' fees and disbursements)
thatany Tndemnitee suffers or Incurs as a result ofany ofthe foregoing; provided, however,
that Borrower shall have noobligation underthis Section toLender with respect toanyofthe
foregoing arising out ofthe gross negligence orwillful misconduct ofLender orthe breach by
Lender ofthis Agreement. If any claim, demand, action or cause ofaction isasserted against
any Indemnitee, such Indemnitee shall promptly notify Borrower, but the failure to so
promptly notify Borrower shall not affect Borrower's obligations under this Section unless
such failure materially prejudices Borrower's right toparticipate in thecontest ofsuch claim,
demand, action or cause of action, as hereinafter provided. If requested by Borrower in
writing, so long as no Default orEvent ofDefault shall have occurred and be continuing, such
Indemnitee shall in good faith contest the validity, applicability and amount of such claim,
demand, action or cause ofaction and shall permit Borrower to participate in such contest.
Any Indemnitee thatproposes to settle or compromise any claim, demand, action, cause of
action orproceeding for which Borrower may beliable for payment ofindemnity hereunder
shall give Borrower written notice ofthe terms ofsuch proposed settlement or compromise
reasonably inadvance ofsettling orcompromising such claim or proceeding and shall obtain
Borrower's concurrence thereto.

SECTION 10. REPRESENTATIONS.

By execution hereof, the signatories warrant and represent that they have the requisite
authority to execute this Agreement and the Related Documents and that the representations made
herein, and in the Related Documents, are true and accurate in all respects.

SECTION 11. MISCELLANEOUS PROVISIONS.

The following miscellaneous provisions are a part of this Agreement:

(a) Amendments. This Agreement, together with any Related Documents, constitutes the entire
understanding and agreement ofthe parties as tothe matters setforth inthis Agreement. No
alteration ofor amendment to this Agreement shall beeffective imless given inwriting and
signed by the party or parties sought to becharged orbound bythe alteration oramendment.

(b) Applicable Law and Venue. This Agreement shall be governed by and construed in
accordance with the laws of the State of Texas, and all obligations of the parties created
hereunder are performable inCollin County, Texas. Venue for any action arising under this
Agreement shall liein thestate district orfederal courts located inCollin County, Texas.

(c) Assignment. This Agreement may not be assigned without the express written consent of
the other party.
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(d) Binding Obligation. This Agreement shall become abinding obligation on the signatories
upon execution by all signatories hereto. Borrower warrants and represents that the
individual orindividuals executing this Agreement onbehalfofBorrower has full authority
toexecute this Agreement and bind Borrower tothe same. Lender warrants and represents
that the individual executing this Agreement onitsbehalfhas full authority to execute this
Agreement and bind it to the same.

(e) Caption Headings. Caption headings in this Agreement are for convenience purposes only
and are not to be used to interpret or define the provisions of the Agreement.

(f) Counterparts. This Agreement may be executed in one ormore counterparts, each ofwhich
shall be deemed an original andall ofwhichshall constitute oneand the same document.

(g) Effective Date. The effective date (the "Effective Date") ofthis Agreement shall be the date
of the later to execute this Agreement by Borrowerand Lender.

(h) Notices. All notices required tobe given under this Agreement shall begiven inwriting and
shall be effective when actually delivered or three (3) days after deposited in the United
States mail, first class, postage prepaid, addressed to the party to whom thenotice is to be
given at the address shown onPage 1ofthis Agreement. Any party may change itsaddress
for notices under this Agreement by giving formal written notice to the other parties,
specifying that the purpose of the notice is to change the party's address. For notice
purposes, Borrower agrees to keep Lender informed at all times of Borrower's current
address.

(i) Severability. Ifacourt ofcompetentjurisdiction finds anyprovision ofthis Agreement tobe
invalid orunenforceable as to any person or circumstance, suchfinding shall notrenderthat
provision invalid orunenforceable astoany other persons orcircumstances. Iffeasible, any
such offending provision shall be deemed to be modified to be within the limits of
enforceability orvalidity; however, if the offending provision cannot besomodified, itshall
bestricken andallotherprovisions of thisAgreement inallotherrespects shallremain valid
and enforceable.

(j) Survival. All warranties, representations, and covenants made by Borrower in this
Agreement or in any certificate or other instrument delivered byBorrower toLender under
this Agreement shall beconsidered to have been relied uponbyLender and willsurvive the
making of the Loan and delivery to Lender of the Related Documents, regardless of any
investigation made by Lender or on Lender's behalf

(k) Time is of the Essence. Time is of the essence in the performance of this Agreement.
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[The Remainder of thisPageIntentionally Left Blank]
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BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS
LOANAGREEMENT,AND BORROWERAGREESTO ITSTERMS. THIS AGREEMENT
IS EFFECTIVE AS OF THE EFFECTIVE DATE AS DEFINED HEREIN.

Loan Agreement
City-MHA
11/25/2015

BORROWER;

McKINNEYHOUSING AUTHORITY,

a Texas mijiueioal housing authority

i»fieiler

Date Signed:

, ^lyo
-CbaiHnmi uf Uit DualJ ofDiietUii!>~

X>(r6e.ra<_-'

ah

LENDER:

CITY OFMcKINNEY, TEXAS
a Texas home rule municipal corporation

Tom Muehlenbeck

Interim City Manager

Date Signed:
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PROMISSORYNOTE

$1,156,052.00 December 1,2015
("Effective Date")

MCKINNEYHOUSINGAUTHORITY, aTexas municipal housing authority, (including its
successors, hereinafter referred to as the "Maker"'), for value received, promises and agrees to pay
unto the order of CITY OF McKINNEYyTEXAS, a Texas home rule municipal corporation
(hereinafter referred to as the "Payee"'), at its offices located at 222 N. Tennessee St., McKinney,
Texas 75069, in lawful money ofthe United States ofAmerica, the principal sum ofOne Million
One Hundred Fifty-Six Thousand Fifty-Two and No/100 Dollars ($1,156,052.00), or so much as
shall be advanced, said sums to accrue interest beginning on the date ofthe first advance atthe rate
of 2.75%.

TERMS OFPAYMENT: The principal and interest ofthis Note are due on November 1,
2040, (the "Maturity Date"). Notwithstanding the foregoing, advances, and repayments hereunder
shall be made inaccordance with the terms and provisions ofthat certain Loan Agreement executed
as of even date herewith between Maker and Payee (hereinafter referred to as the "Loan
Agreement"). Payee shall make no demand on principal or interest under this Note except for upon
occurrence of an Event ofDefault as that term is defined in the Loan Agreement.

INTEREST shall accrue on all principal advanced beginning on the date ofthe first advance
until the Maturity Date.

ALL PAST due principal shall bear interest until paid at a rate not to exceed LIBOR plus
4%, not to exceed the maximum rate allowed by law.

THISLOAN isa line ofcredit and isrevolving. Advances made hereunder are governed by
the Loan Agreement.

IF DEFAULT ismade inthe payment ofany interest orprincipal hereof, as and when the
same isorbecomes due, orifanEvent ofDefault occurs under any instrument securing thepayment
hereoforexecuted inconnection herewith, including the Loan Agreement, the owner and holder of
this Note may declare all sums owing hereon due and payable within thirty (30) days ofthe date of
notice. Ifdefault ismade in the payment ofthis Note atmaturity (regardless ofhow its maturity may
be brought about), and the same isplaced in the hands ofan attorney for collection, or suit isfiled
hereon, orproceedings are had in bankruptcy, probate, receivership or otherjudicial proceedings for
the establishment orcollection ofany amount called for hereunder, orany amount payable ortobe
payable hereunder is collected through any such proceedings. Maker agrees and is also to pay to the
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ownerand holderof this Note a reasonable amountas attorneys' or collection fees.

Except as provided herein and inthe Loan Agreement, upon an Event ofDefault (as that term
is defined in the Loan Agreement) only, Maker, co-makers, signers, permitted assigns, sureties,
endorsers and guarantors, and each ofthem, expresslywaive demand and presentment for payment,
notice ofnonpayment, protest, notice ofprotest, notice ofdishonor, notice ofintent toaccelerate the
maturity hereof, notice of the acceleration ofthe maturity hereof, bringing ofsuit and diligence in
taking any action to collect amounts called for hereunder and inthe handling ofsecurities atany time
existing in connection herewith; and are and shall bejointly, severally, directly and primarily liable
for the payment ofall sums owing and to be owing hereon, regardless of and without any notice,
diligence, act oromission as orwith respect to the collection ofany amount called for hereunder or
inconnection with any right, lien, interest orproperty atany and all times had orexisting assecurity
for any amountcalled for hereunder.

IT IS the intention of Maker and Payee to conform strictly to applicable usury laws.
Accordingly, if the transactions contemplated hereby would be usurious under applicable law
(including the laws ofthe State ofTexas and the laws ofthe United States ofAmerica), then, in that
event, notwithstanding anything tothecontraryherein orinany agreement entered into inconnection
with orassecurity forthis Note, it isagreed asfollows: (i) the aggregate ofall consideration which
constitutes interest under applicable law that is taken, reserved, contracted for, charged orreceived
under this Note orunder any oftheother aforesaid agreements orotherwise inconnection with this
Note shall under no circumstances exceed the maximum amount of interest allowed by applicable
law, and any excess shall be canceled automatically and, iftheretofore paid, shall becredited on the
Note by the holder hereof(or, tothe extent that this Note shall have been orwould thereby be paid in
full, refunded to theMaker); and(ii)in theeventthatmaturity of thisNoteis accelerated byreason
of an election by the holder hereof resulting from any Event of Default, or in the event of any
required orpermitted prepayment, then such consideration that constitutes interest may never include
morethan themaximum amount allowed byapplicable law, andexcess interest, if any, provided for
in this Note or otherwise shall be canceled automatically as of the date of such acceleration or
prepayment and, if theretofore paid, shall be credited onthis Note (or, to the extent that this Note
shall have been or would therebybe paid in full, refundedto the Maker).

THIS NOTE has been executed and delivered in and shall be construed in accordance with
and governed by the laws of the State of Texas and of theUnited States of America, except that
V.T.C.A. Finance Code, Chapter 346, as amended (which regulates certain revolving credit loan
accounts andrevolving tri-party accounts) shall not apply hereto. Payee's address fornotice is222
N. Tennessee St., Box 517, McKinney, Texas 75069.

{signature on nextpage]
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In witnesswhereof, Makerhas executed thisNote to be effective as of the Effective Date.

Loan Agreement
City-MHA
11/25/2015

MAKER:

McKINNEYHOUSING A UTHORITY

a Texas municipalhousing authority

By:
Justin Beller

Chairman of the Board ofDirectors

Date Signed:
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Total unlta

Total Square Feel

Land/KokGngCosts
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Hard Costs
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JobOvemoad

Sitewortc Total
Concreta

Framing
Masonry
Metal

Rooting
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Hardware

Insulation

Painting
Flooring
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Plumbing
Electrical
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Window
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Total Hard Costs

Soft Costs

Carleton Residential Properties
Newsoma Homes 4% Tax Credits 33% RAD PBFtA

Summary Projoct Budget

180

145,059
Construction Period Interest
Cost per Unit

mi Pof Square Foot

S6S

S4S0,000

543,300
281,552
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1,171,210
3,647,420

716,400
350,000
156,176
127,800
314,700
132,300
357,270
342,598
306.000
886,400

1,197,300
640,600
272,082

36,000
0

43,560
682,836
833,173

$14,754,728

$0.00
$3.10

$3.75

$1.94

$9.66

$8.07
$26.52

$4.94

S^41

$1.08

$0.88
8Z17

50.91
$2.46

szse

$2.11
$8.60

$8.25

$4.42

$1.88
$0.25
S0.00
$0.30

$4.57
$5.76

$101.72

3.25%

$126,288

?nm

$0.38

$2,500.00

$3,018.33
$1,564.18
37.965.83
$6,506.72

$21,374.58
$3,980.00
$1,944.44

$887.64

$710.00

$1,748.33
$735.00

$1,984.83
$1,903.32
$1,700.00
$5,480.00
$6,651.67
$3,560.00
$1,511.56

$200.00
$0.00

$242.00

$3,682.42
$4,639.85

$81,870.70

ArcNtactural Design 425,000 $2.93 $2,361.11

Engineering Fees 90,000 $0.62 $500.00

Real Estate attorney 300,000 $2.07 $1,668.67

Accounting fees 30,000 $0.21 $168.67

Impact Fees 480,000 $3.17 $2,555.56

Peimit/Englneeiing/lnspection Fees 0 $o.ra $0.00

Partdand Foes 118,000 $0.80 $844.44

Appraisal 7.500 $0.05 $41.87

Market Analy sts/Fessibiiily 35,000 $0.24 $194.44

ESA/PCA/Abatement Monitor 75,000 $0.52 $416.67

Soils Report 12,300 $0.08 $87.78

Survey 30,000 $0.21 $166.67

Matketing/Pre-Lease 75,000 $0.52 $416.87

FFSE 125,000 $0.88 $694.44

BR Insurance 130,COO $0.90 $722.22

Owner/Property Insurance 100,000 $0.69 $555.58

Developer Foe • MAHOC 750,000 $5.17 $4,166.87

Developer Fee - Carleton 1,750,000 $12.06 $9,722.22

Construction Pertod Interest 975,000 $6.72 $5,418.67

Relocation 500,000 $3.45 $2,777.76

Loan Ortg. Costs 254,236 $1.75 $1,412.42

Title and Recording 100,000 $0.69 $555.56

Inspection Fees 15,000 $0.10 $83.33

Operating Reseive 844,141 $4.44 $3,578.56

Tax Credit Fees 60,000 $0.41 $333.33

MHA Guarantee 250.000 $1.72 $1,388.89

Bond Costs 361,059 $2.49 $2,005.88

Due Diligence Fees 52,000 $0.36 $268.89

Contingency - Hard 65,000 $0.45 $381.11

Contingency 100,000 $0.69 $555.56

tal Soft Costs $7,8B7,13S $64.37 $43,817

>tal $23,091,927 $159.19 $128,288



PROMISSORYNOTE

$1,156,052.00 December 1,2015
("Effective Date"^

MCKINNEYHOUSINGAUTHORITY, a Texasmunicipal housingauthority, (including
its successors, hereinafter referred to as the"Maker"), for value received, promises and agrees to
pay unto the order of CITY OF McKINNEY,TEXAS, a Texas home rule municipal corporation
(hereinafter referred to as the"Payee"), at itsoffices located at 222 N. Tennessee St., McKinney,
Texas 75069, in lawful money of the United States of America, the principal sum of One
Million One Hundred Fifty-Six Thousand Fifty-Two and No/100 Dollars ($1,156,052.00), or
so much as shall be advanced, said sums to accrue interest beginning on the date of the first
advance at the rate of 2.75%.

TERMS OF PAYMENT: The principal and interestof thisNote are due on November
1, 2040, (the "Maturity Date"). Notwithstanding the foregoing, advances, and repayments
hereunder shall be made in accordance with the terms and provisions of that certain Loan
Agreement executed as of even date herewith between Maker and Payee (hereinafter referred to
as the "Loan Agreement"! Payee shall makeno demand on principal or interest under this Note
except forupon occurrence of an Event ofDefault as that term is defined in theLoan Agreement.

INTEREST shall accrue on all principal advanced beginning on the date of the first
advance until the Maturity Date.

ALL PAST dueprincipal shall bearinterest untilpaid at a rate not to exceed LTBOR plus
4%, not to exceed the maximum rate allowed by law.

THIS LOAN is a lineof credit andis revolving. Advances madehereunder are governed
by the Loan Agreement.

IF DEFAULT is made in the payment of any interest or principal hereof, as and when
the same is or becomes due, or if an Event of Default occurs under any instrument securing the
payment hereof or executed in connection herewith, including the Loan Agreement, the owner
and holder of this Note may declare all sums owing hereon due and payable within thirty (30)
days of the date of notice. If default is made in the payment of this Note at maturity(regardless
of howits maturity maybe brought about), and thesameis placedin the hands of an attorney for
collection, or suit is filed hereon, or proceedings are had in bankruptcy, probate, receivership or
other judicial proceedings for the establishment or collection of anyamount called for hereunder,
or any amount payable or to be payable hereunder is collected through any such proceedings,
Maker agrees and is also to pay to the owner and holder of this Note a reasonable amount as
attorneys' or collection fees.



Except as provided herein and in the Loan Agreement, upon an Event ofDefault (as that
term is defined in the Loan Agreement) only, Maker, co-makers, signers, permitted assigns,
sureties, endorsers and guarantors, and each of them, expressly waive demand and presentment
for payment, notice of nonpayment, protest, notice ofprotest, notice ofdishonor, notice of intent
to accelerate the maturity hereof, notice of the acceleration of the maturity hereof, bringing of
suit and diligence in taking any action to collect amounts called for hereunder and in the
handling of securities at any time existing in connection herewith; and are and shall be jointly,
severally, directly and primarily liable for the payment of all sums owing and to be owing
hereon, regardless ofand without any notice, diligence, act oromission as orwith respect to the
collection of any amount called for hereunder or in connection with any right, lien, interest or
property atany and all times had orexisting assecurity for any amount called for hereunder.

IT IS the intention of Maker and Payee to conform strictly to applicable usury laws.
Accordingly, if the transactions contemplated hereby would be usurious under applicable law
(including the laws of the State ofTexas and the laws of the United States of America), then, in
that event, notwithstanding anything to the contrary herein or in any agreement entered into in
connection with or as security for this Note, it is agreed as follows: (i) the aggregate of all
consideration which constitutes interest under applicable law that is taken, reserved, contracted
for, charged or received under this Note or imder any of the other aforesaid agreements or
otherwise in connection with this Note shall under no circumstances exceed the maximum
amount of interest allowed by applicable law, and any excess shall be canceled automatically
and, if theretofore paid, shall be credited on the Note by the holder hereof (or, to the extent that
this Note shall have been or would thereby be paidin full, refunded to theMaker); and (ii) in the
event that maturity of this Note is accelerated by reason of an election by the holder hereof
resulting from any Event of Default, or in the event of any required or permitted prepayment,
then such consideration that constitutes interest may never include more than the maximum
amount allowed by applicable law, and excess interest, if any, provided for in this Note or
otherwise shall be canceled automatically as of the date of such acceleration or prepayment and,
if theretofore paid, shall be credited on this Note (or, to the extent that this Note shall have been
or would thereby be paid in full, refunded to the Maker).

THIS NOTE has been executed and delivered in and shall be construed in accordance
with and governed by the laws of the State of Texas andof theUnited States of America, except
that V.T.C.A. Finance Code, Chapter 346, as amended (which regulates certain revolving credit
loan accounts and revolving tri-party accounts) shall not applyhereto. Payee's address fornotice
is 222 N. Tennessee St., Box 517, McKinney, Texas 75069.

[signature on next page\



In witness whereof, Maker hasexecuted thisNote to be effective as of the Effective Date.

MAKER:

McKINJ^E¥^0USING AUTHORITY
a Texasmunicipal housing authority

JttorBBtter

Chulniiau uf Ihe Dudni ofDirectors ^

Date Signed: I S



o

TM

McKINNEY
UkI(* |̂U(? December 1,2015

Justin Seller, Chairman ofthe Board ofDirectors
McKiimey Housing Authority
1200 N. Tennessee Street

McKimiey,TX 75064

Re: City of McKinneyResolutionNo. 2014-08-090 (R); NewsomeHomes Project

Dear Mr. Bellen

On behalf of the City of McKinney, Texas ("City") and pursuant to the City's Resolution No. 2014-08-
090(R), this Letter Agreement will serve to memorialize the agreement between the City and the McKinney
Housing Authority ("MHA") relating to the construction of 180 multi-family dwelling units at 100 Amscott
Circle (the "Newsome Homes Project") and the grant of $450,000.00 to MHA in connection therewith.

For good and sufficientreciprocal consideration, the sufficiency of which is recognized herein, the City
and MHA agree that the City shall grant the above-referencedamount to MHA (the "Grant Funds"). The grant
shall be made to the MHA upon completion of the Newsome Homes Project as evidenced by its receipt of a
final certificate of occupancy fi-om the City. It is acknowledged and agreed by the City and MHA that MHA
will grant the Grant Fimds, as and when received, to McKinneyAffordableHousingDevelopmentCorporation,
a Texas nonprofit corporation whose sole member is MHA (the "Corporation") and that the Corporation will
loan the Grant Funds, as and when received, to Newsome Homes, LP, a Texas limited partnership, the
obligated project ownerfor the Newsome Homes Project, to provide financing to theNewsome Homes Project.

Please signify MHA's agreement to the above terms by signing in the spaceprovided below and upon
full execution hereofand closing of the loansforthe Newsome Homes Project, the parties authorize the closing
agent to return a signed copy to each of us. Please do not hesitate to contact me with any questions or
comments.

AGREED AND ACCEPTED:

fcKINNFY HOUSH^AUTHORITY

JustinVDellor Q(r

Sincerel

Datt

lueJ

Interim City

ty5ir?77f
rbmrmnn nf tVif> T^nnrH nfDirpptors gjCg-C ftTl V6.

Cityof McKinney

RO. Box517* McKinney, Texas75070 • Metro 972-562-6080
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LOANAGREEMENT

Borrower: THEHOUSINGAUTHORITY OF THECITY OF McKINNEY, TEXAS
1200 N. Tennessee Street

McKinney, Texas 75069

Lender: McKINNEY COMMUNITYDEVELOPMENT CORPORA TION
5900 S. Lake Forest Drive, Suite 110
McKinney, Texas 75070

This LOAN AGREEMENT is between THE HOUSING AUTHORITYOF THE CITY
OFMcKINNEYy TEXAS, a political sub-division of the State ofTexas, governed by a Board of
Commissioners, including its successors and assigns (hereinafter referred toasthe "Borrower"), and
the McKINNEY COMMUNITY DEVELOPMENT CORPORATION a Texas non-profit
corporation (hereinafter referred to as the "Lender"), is made and executed on the followmg recitals,
terms and conditions.

WHEREAS, Borrower submitted Application No. 14-04 to the Lender requesting Five
Hundred Thousand and No/100 Dollars ($500,000.00) from the Lender, fortheredevelopment of
the Newsome Homes property into a senior housing community; and

WHEREAS, Lender considered Borrower's Application No. 14-04 at itsmeeting held on
March 27, 2014, at which time the Lender agreed to approve ftinding in the amount of One
Hundred Fifty Thousand and No/100 Dollars ($150,000.00) for the proposed project; and

WHEREAS, All such loans and financial assistance from Lenderto Borrowerpursuant to
thisAgreement is referred to as the"Loan"; and

WHEREAS, Borrower understands and agrees that: (a) in granting this Loan, Lender is
relying upon Borrower's representations, warranties, and agreements, as set forth and provided for in
this Agreement; (b) the granting ofthis Loan by Lender atall times shall be subject to Lender's sole
judgment and discretion; and (c) this Loan shall be and shall remain subject to the terms and
conditions set forth in this Agreement; and

WHEREAS, the Boardof Directors of the Lenderhas determined the financial assistance
provided toBorrower toftmd certain expenditures for McKinney Housing Authority redevelopment
of theNewsome Homes property into a senior housing community meets thedefinition of"project"
as contained in Section 505.153 of the Texas Local Government Code, as amended.

NOW, THEREFORE, for and in consideration of the agreements contained herein, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, theLender andthe Borrower agree as follows:



SECTION 1. FINDINGS INCORPORATED.

Theforegoing recitals arehereby incorporated intothebody of this Agreement andshall be
considered partof the mutual covenants, consideration andpromises that bindtheparties.

SECTION 2. TERM.

ThisAgreement shallbeeffective as ofMarch 27,2014 andshall continue thereafter untilall
obligations of Borrower to Lender have been performed in full or on April30,2015, whichever is
later, unless terminated sooner under the provisions hereof

SECTION 3. DEFINITIONS.

The following words shall have the following meanings when used in this Agreement.

(a) Act. The word "Act" means Chapters 501 to 505 ofthe Texas LocalGovernment Code, as
amended.

(b) Agreement. The word"Agreement"means this LoanAgreement, togetherwithall exhibits
and schedules attached to this Loan Agreement from time to time, ifany.

(c) Borrower. The word "Borrower" means THEHOUSINGAUTHORITY OF THE CITY
OFMcKINNEY, TEXAS, a political sub-division of the state ofTexas, its successors and
assigns, and whose address for the purposes ofthis Agreement is 1200N. Tennessee Street,
McKinney, Texas 75069.

(d) Event of Default. The words "Event of Default" mean and include any of the Events of
Default set forth below in the section entitled "Events ofDefault."

(e) Lender. The word "Lender" means the McKINNEY COMMUNITYDEVELOPMENT
CORPORATION, a Texas non-profit corporation, its successors and assigns, and whose
address for the purposes of this Agreement is 5900 S. Lake Forest Drive, Suite 110,
McKinney, Texas 75070.

(f) Loan. The word "Loan" or "Loans" means the loan described in this Agreement and
described on any exhibit or schedule attached to this Agreement.

(g) Note. The word '*Note" means the non-interest bearing Promissory Note of even date
herewith executed by and between the parties hereto in the principal amount of One
Hundred Fifty Thousand and No/100 Dollars ($150,000.00) due upon demand and
payable on or before April 30,2015.
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(h) Qualified Expenditures. The words "Qualified Expenditures" mean the expenditures made
by the Borrower for the following purposes, which are consistent with Section 505.153 ofthe
Act: renovation of the Newsome Homes property into a senior housing community.

SECTION 4. AFFIRMATIVE COVENANTS.

Borrower covenants and agrees with Lender that, while this Agreement isineffect. Borrower
shall comply with thefollov^ng terms and conditions:

(a) Financial Assistance. Upon execution and effective date ofthis Agreement, Borrower shall
be entitled to One Hundred Fifty Thousand and No/100 Dollars ($150,000.00) for
Qualified Expenditures. Borrower agrees to provide to Lender receipts, invoices, purchase
order, orother documentation which isinaform acceptable to the Lender for said Qualified
Expenditures. Borrower covenants and agrees all expenditures by the Borrower shall be
competitively bid, and/or acquired inaccordance with state law.

(b) Compliance Letters. Borrower shall provide the Lender with copies ofinvoices, receipts,
purchase order, or other documentation which is in a form acceptable to the Lender for the
expenditures authorized and required by Section 4(a) above. Borrower shall provide Lender
with compliance letters authorized by Section 4(a), such letters to be attached to the
submitted invoices, receipts, purchase order, or other documentation required by this
subsection. In the compliance letter, Borrower shall represent and warrant that the
expenditures were made in compliance with this Agreement by and between Borrower and
Lender. Inthe event apurchase order issubmitted toLender, Borrower agrees tosupplement
said compliance letter with receipts orother documentation ofsaid Qualified Expenditure
within thirty(30)daysfollov^dng saidexpenditure.

(c) Additional Assurances. Borrower agrees to make, execute and deliver to Lender such other
promissoiy notes, instruments, documents and other agreements as Lender or its attorneys
may reasonably request to evidence the Note.

(d) Performance. Borrower agrees to perform and comply with all terms, conditions, and
provisions set forth in this Agreement.

SECTION 5. CESSATION OF ADVANCES.

IfLender has made any commitment to make any Loan to Borrower under this Agreement,
Lender shall have no obligation to advance or disburse Loan proceeds if: (i) Borrower becomes
insolvent, files a petition in bankruptcy or similar proceedings, or is adjudged bankrupt; or (ii) an
Event of Default occurs.

SECTION 6. LOAN FORGIVENESS.

Notwithstanding the provisions hereof and the obligations contained inthe Note executed
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incident hereto, any advance hereunder shall be forgiven and not be payable to Lender upon
verification ofQualified Expenditures equaling the amount of the Loan advance. However, any
Loan advance, notpreviously forgiven under theforegoing, shall notbeforgiven inanEvent
of Default under Section 7 and Section 8 herein, and shall become immediately due and
payable in accordance with thisAgreement and the Note.

SECTION 7. EVENTS OF DEFAULT.

Each of the following shall constitute an Event of Default under this Agreement:

(a) False Statements. Any warranty, representation, orstatement made orfurnished to Lender
by oron behalfofBorrower under this Agreement that isfalse ormisleading inany material
respect, eithernowor at the time made or furnished.

(b) Insolvency. Borrower's insolvency, appointment of receiver for any part of Borrower's
property, any assignment for the benefit of creditors of Borrower, any type of creditor
workout for Borrower, or the commencement of any proceeding under any bankruptcyor
insolvency laws by or against Borrower.

(c) Other Defaults. Failure of Borrower to comply with or to perform any other term,
obligation, covenant or condition contained in this Agreement.

SECTION 8. EFFECT OF AN EVENT OF DEFAULT.

If any Event of Default shall occur, all commitments of Lender under this Agreement
immediately will terminate, (including any obligation tomake Loan advances), and theremaining
outstanding balance of the Loan will become immediately due and payable, at the option of
Lender, all without notice ofany kind to Borrower, except for anEvent ofDefault described in the
"Insolvency" subsection above, in which case such acceleration shall be automatic and not optional.

SECTION 9. INDEMNIFICATION.

To the extent allowed by law, Borrower shall indemnify, save, and hold harmless
Lender, its directors, officers, agents, attorneys, and employees (collectively, the
"Indemnitees") from and against: (i) any and all claims,demands, actionsor causes of action
that are asserted against any Indemnitee if the claim, demand, action or cause of action
directlyor indirectlyrelates to tortious interferencewith contract or business interference, or
wrongful or negligent useofLender's loanadvances byBorrower or itsagents andemployees;
(ii)any administrative or investigative proceeding byany governmental authoritydirectly or
indirectly related, to a claim, demand, action or cause of action in which Lender is a
disinterested party; (iii) any claim, demand, action or cause of action which directly or
indirectly contestsor challenges the legal authority of Lender or Borrower to enter into this
Agreement; and (iv) any and all liabilities, losses, costs, or expenses (including reasonable
attorneys* fees and disbursements) that any Indemniteesuffersor incurs as a result ofany of
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the foregoing; provided,however, that Borrower shallhavenoobligation under thisSection to
Lender with respect to any of the foregoing arising out of the gross negligence or willful
misconduct of Lender or the breach by Lender of this Agreement. If any claim, demand,
action or cause of action is asserted against any Indemnitee, such Indemnitee shall promptly
notify Borrower, but the failure to so promptly notify Borrower shall not affect Borrower's
obligations under this Section unless such failure materially prejudices Borrower's right to
participate in the contest of such claim, demand, action or cause of action, as hereinafter
provided. If requested by Borrower in writing, as so long as no Default or EventofDefault
shall have occurred and be continuing, such Indemnitee shall in goodfaith contest the validity,
applicability and amountof such claim, demand, action or cause ofaction and shall permit
Borrower to participate in suchcontest. AnyIndemniteethat proposes tosettleor compromise
anyclaim, demand, action, cause ofaction or proceeding forwhich Borrower may beliable for
payment of indemnity hereunder shall give Borrower written notice of the terms of such
proposed settlement or compromise reasonably in advance ofsettling or compromising such
claim or proceeding and shall obtain Borrower's concurrence thereto. The Lender
acknowledges and agrees that the Borrower's obligation under this Section 9 shall be payable
only from the Borrower'sSection 8 administrative reserve and assets ofthe Borrowerarising
under any program not administered by the U.S. Department of Housing and Urban
Development.

SECTION 10. BORROWER'S REPRESENTATIONS,

By execution hereof, the signators warrant and represent that they have the requisite authority
to execute this Agreement and that the representations made herein are true and accurate in all
respects.

SECTION 11. MISCELLANEOUS PROVISIONS.

The following miscellaneous provisions are a part of this Agreement:

(a) Amendments. This Agreement constitutes the entire understanding and agreement ofthe
parties asto the matters set forth inthis Agreement. No alteration oforamendment to this
Agreement shall beeffective unless given inwriting and signed by the party orparties sought
to be charged or bound by the alteration or amendment.

(b) ApplicableLaw and Venue. This Agreement hasbeendelivered toLenderandaccepted by
Lender in the State of Texas. Borrower agrees to submit to the jurisdiction ofthe courts of
Collin County, State ofTexas, and thatvenue isproper insaidCounty. This Agreement shall
be governed by and construed in accordance with the laws of the State of Texas and
applicable Federal laws.

(c) Caption Headings. Caption headings in thisAgreement areforconvenience purposes only
and are not to be used to interpret or define the provisions of the Agreement.
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(d) Notices. All notices required to be given under this Agreement shall be given in writing and
shall beeffective when actually delivered orwhen deposited intheUnited States mail, first
class, postage prepaid, addressed to the party to whom the notice isto be given at the address
shown on Page 1ofthis Agreement. Any party may change its address for notices under this
Agreement by giving formal written notice to the other parties, specifying that the purpose of
the notice is to change the party's address. For notice purposes, Borrower agrees tokeep
Lender informed at all times ofBorrower's current address.

(e) Severability. Ifacourt ofcompetentjurisdiction finds any provision ofthis Agreement to be
invalid orunenforceable asto any person orcircumstance, such finding shall notrender that
provision invalid orunenforceable as to any other persons orcircumstances. Iffeasible, any
such offending provision shall be deemed to be modified to be within the limits of
enforceability orvalidity; however, ifthe offending provision cannot besomodified, itshall
bestricken and all other provisions ofthis Agreement inall other respects shall remain valid
and enforceable.

(f) Survival. All warranties, representations, and covenants made by Borrower in this
Agreement or in any certificate orother instrument delivered by Borrower to Lender under
this Agreement shall be considered tohave been relied upon by Lender and will survive the
making of this Loan.

(g) Undocumented Workers. The Borrower certifies that Borrower does not and will not
knowingly employ anundocumented worker inaccordance with Chapter 2264 ofthe Texas
Government Code, as amended. If during the Term of this Agreement, Borrower is
convicted of a violation under 8 U.S.C. § 1324a(f), Borrower shall repay theamount of the
public subsidy provided under this Agreement plus interest, atthe rate ofeight percent (8%),
not later than the 120 '̂' day after the date the Lender notifies Borrower ofthe violation.

[The Remainder of this Page Intentionally Left Blank]
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BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS
BUSINESS LOAN AGREEMENT, AND BORROWER AGREES TO ITS TERMS. THIS
AGREEMENT IS EFFECTIVE AS OF MARCH 27,2014.

BORROWER:

THE HOUSINGA UTHORITY OF THE CITY OF
McKINNEY, TEXAS,
a political sub-division of the Stateof Texas

By:

Title: iO/ne/'-
Date Signed: _

LENDER:

McKINNEY COMMUNITY

DEVELOPMENT CORPORATION,
a Texas non-profit corporation,

. Fuller

airman

Date Signed:

Loan Agreement
MCDC - McKinney HousingAuthority - Revised (Application 1t14-04)
June 9, 2014
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PROMISSORYNOTE

$150,000.00 March 27,2014
r'Effective Date"^

THEHOUSINGAUTHORITYOF THECITYOFMcKINNEY, TEXAS, apolitical sub
division ofthe State ofTexas (including its successors, "Makef'l For Value Received, promises and
agrees topay unto the ordtrofMcKINNEYCOMMUNITYDEVELOPMENTCORPORATION a
Texas non-profit corporation ("Payee"), atits corporate offices located at 5900 S. Lake Forest Drive,
Suite 110, McKinney, Texas 75070, in lawful money ofthe United States ofAmerica, the principal
sum ofOneHundred FiftyThousand and No/100 Dollars($150,000.00), orsomuch asshall be
advanced, said sums to accrue no interest.

TERMS OF PAYMENT: The principal ofthis Note isdue ondemand, but inany event, on
or before April 30, 2015. Notwithstanding the foregoing, advances hereunder shall be made in
accordance v^th the terms and provisions ofthat certain Loan Agreement executed asofeven date
herewith between Maker and Payee ("Loan Agreement"^ and such advances shall be forgiven
accordingto said LoanAgreementafter such advance ifMaker is not then in default under the Loan
Agreement. As such, Payee shall make no demand on principal under this Note except for upon
occurrence of anEvent of Default as that term is defined in theLoan Agreement.

ALL PAST due principal shall bear interest until paid at arate not to exceed prime plus 4%.

THIS LOAN is a line of credit but is not revolving. As already stated, advances made
hereunder are also governed bythe Loan Agreement of evendateherewith.

IF DEFAULT is made in thepayment of any interest or principal hereof, as and when the
same is orbecomes due, orifan Event ofDefault occurs under any instrument securing the payment
hereoforexecuted in connection herewith, including the Loan Agreement, the owner and holder of
this Note may declare all sums owing hereon due and payable within thirty (30) days ofthe date of
notice. Ifdefault is made in the payment ofthis Note at maturity (regardless ofhow its maturity may
be brought about), and the same isplaced in the hands ofan attorney for collection, orsuit isfiled
hereon, or proceedings are had in bankruptcy, probate, receivership or otherjudicial proceedings for
the establishment orcollection ofany amount called for hereunder, orany amount payable orto be
payable hereunder is collected through any such proceedings. Maker agrees and is ^so to pay to the
ownerand holderof this Note a reasonable amount as attorneys* or collection fees.

Except as provided herein and inthe Loan Agreement, upon anEvent ofDefault (as that term
isdefined in the Loan Agreement) only, MAKER, co-makers, signers, permitted assigns, sureties.
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endorsers and guarantors, and each ofthem, expressly waive demand and presentment for payment,
notice ofnonpayment, protest, notice ofprotest, notice ofdishonor, notice ofintent toaccelerate the
maturity hereof, notice of the acceleration of the maturity hereof, bringing of suit and diligence in
taking any action tocollect amounts called for hereunder and inthe handling ofsecurities atany time
existing inconnection herewith; and are and shall bejointly, severally, directly and primarily liable
for thepayment of all sums owing and to be owing hereon, regardless of and without any notice,
diligence, act oromission asorwith respect tothe collection ofany amount called for hereunder or
in connection withanyright, lien, interest orproperty at anyandall times hadorexisting as security
for any amount called for hereunder.

IT IS the intention of Maker and Payee to conform strictly to applicable usury laws.
Accordingly, if the transactions contemplated hereby would be usurious under applicable law
(including the laws oftheState ofTexas and thelaws oftheUnited States ofAmerica), then, inthat
event, notwithstanding anything tothecontraiy herein orinany agreement entered into inconnection
withor as security forthisNote, it is agreed as follows: (i) theaggregate of allconsideration which
constitutes interest under applicable lawthatis taken, reserved, contracted for, charged orreceived
under this Note or underanyof the otheraforesaid agreements or otherwise in connection with this
Note shall under no circumstances exceed the maximum amount of interest allowed by applicable
law, andany excess shall becanceled automatically and, if theretofore paid, shall becredited onthe
Notebytheholder hereof(or, totheextent that this Note shall have been orwould thereby bepaid in
full, refunded to the Maker); and (ii) in the eventthatmaturity of this Noteis accelerated by reason
of an election by the holder hereofresulting from any Event of Default, or in the event of any
required orpermitted prepayment, then such consideration that constitutes interest may never include
more than the maximum amountallowedbyapplicablelaw,and excess interest,ifany,provided for
in this Note or otherwise shall be canceled automatically as of the date of such acceleration or
prepayment and, if theretofore paid, shall be credited on thisNote (or, to theextent thatthisNote
shall have been or would thereby be paid in full, refunded to the Maker).

THIS NOTE has been executed and delivered in and shall be construed in accordance with
and governed by the laws of the State of Texas and of the United States of America, except that
V.T.C.A. Finance Code, Chapter 346, as amended (whichregulates certain revolving credit loan
accountsand revolving tri-partyaccounts)shallnot applyhereto. Payee's addressfornoticeis 5900
S. Lake Forest Drive, Suite 110, McKinney, Texas 75070,

[signature on nextpage]
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In witness whereof, Maker hasexecuted thisNote to be effective as of the Effective Date.

MAKER:

THE HOUSINGAUTHORITY OF THE CITY OF
McKINNEY, TEXAS,
a political subdivision of the Stateof Texas

By:

Title:

Date Signed:

Loan Agreement
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LOANAGREEMENT

Borrower: THE HOUSING AUTHORITY OF THE CITYOFMcKINNEY, TEXAS
1200 N. Tennessee Street

McKinney, Texas 75069

Lender: McKINNEY COMMUNITYDEVELOPMENT CORPORA TION
5900 S. Lake Forest Drive, Suite 110
McKinney, Texas 75070

This LOAN AGREEMENT is between THE HOUSING AUTHORITY OF THE CITY
OF McKINNEYf TEXAS, a political sub-division of the State of Texas, governed by a Board of
Commissioners, including its successors andassigns (hereinafter referred toasthe"Borrower"), and
the McKINNEY COMMUNITY DEVELOPMENT CORPORATION, a Texas non-profit
corporation (hereinafter referred toasthe"Lender"), ismade and executed onthefollowing recitals,
terms and conditions,

WHEREAS, Borrower submitted Application No. 14-07 to the Lender requesting Five
Hundred Thousand and No/100 Dollars ($500,000.00) from theLender, fortheredevelopment of
the Newsome Homes property into a senior housing community; and

WHEREAS, Lenderconsidered Borrower'sApplication No. 14-07 at its meeting heldon
June 19, 2014, at which time the Lender agreed to approve ftmding in an amount not to exceed
Three Hundred Thousand and No/100 Dollars ($300,000.00) for the proposed project, subject to
the following conditions: (1) the project moves forward by September 17,2014; and (2)Lender's
ftinds will beprovided lastto satisfy a funding gap, ifany, following funding from applications tothe
Federal Home Loan Bank and City ofMcKinney, Texas; and

WHEREAS, All such loans and fmancial assistance from Lender to Borrower pursuant to
this Agreement is referred to as the "Loan"; and

WHEREAS, Borrower understands and agrees that: (a) in granting this Loan, Lender is
relying upon Borrower's representations, warranties, and agreements, assetforth and provided forin
thisAgreement; (b)thegranting of thisLoan byLender at all times shall be subject to Lender'ssole
judgment and discretion; and (c) this Loan shall be and shall remain subject to the terms and
conditions set forth in this Agreement; and

WHEREAS, the Board ofDirectors of the Lender has determined the financial assistance
provided toBorrower to fund certain expenditures forMcKirmey Housing Authority redevelopment
of theNe\ysome Homes property intoa seniorhousing community meetsthe definition of"project"
as containedin Section 505.153 of the Texas Local Government Code, as amended.



NOW, THEREFORE, for and in consideration of the agreements contained herein, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Lender and the Borrower agree as follows:

SECTION 1. FINDINGS INCORPORATED.

The foregoing recitals are hereby incorporated into the bodyofthis Agreement and shall be
considered part of the mutual covenants, consideration and promises that bindthe parties.

SECTION 2. TERM.

This Agreementshall be effectiveas of June 19,2014 and shall continuethereafteruntil all
obligations of Borrower to Lender have been performed in full or on July 31,2015, whichever is
later, unless terminated sooner under the provisions hereof.

SECTION 3. DEFINITIONS.

The following words shall have the following meanings when used in this Agreement,

(a) Act. The word "Act" meansChapters 501 to 505of theTexasLocalGovernment Code, as
amended.

(b) Agreement. Theword"Agreement" means thisLoan Agreement, together withallexhibits
and schedules attached to this Loan Agreement from time to time, if any.

(c) Borrower. The word"Borrower" means THEHOUSINGAUTHORITY OF THE CITY
OFMcKINNEY, TEXAS, a political sub-division of the state ofTexas, its successors and
assigns, and whose address for the purposes of this Agreement is 1200N. Tennessee Street,
McKinney, Texas 75069.

(d) Event of Default. The words "Event of Default" mean and include any of the Events of
Default set forth below in the section entitled "Events ofDefault."

(e) Lender. The word "Lender" means the McKINNEY COMMUNITYDEVELOPMENT
CORPORATION, a Texas non-profit corporation, its successors and assigns, and whose
address for the purposes of this Agreement is 5900 S. Lake Forest Drive, Suite 110,
McKinney, Texas 75070.

(f) Loan. The word "Loan" or "Loans" means the loan described in this Agreement and
described on any exhibit or schedule attached to this Agreement.

(g) Note. The word "Note" means the non-interest bearing Promissory Note of even date
herewith executed by and between the parties hereto in the principal amount not to exceed
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Three Hundred Thousand and No/100 Dollars ($300,000.00) due upon demand and
payable on or before July 31,2015.

(h) Qualified Expenditures. The words "Qualified Expenditures"mean the expendituresmade
by the Borrower for the following purposes, which are consistent with Section 505.153 ofthe
Act: renovation of the Newsome Homes property into a senior housing community.

SECTION 4. AFFIRMATIVE COVENANTS.

Borrower covenants and agrees with Lender that, while this Agreement is in effect.Borrower
shall comply with the following terms and conditions:

(a) Financial Assistance. Upon execution and effective date ofthis Agreement, Borrower shall
be entitled an amount not to exceed Three Hundred Thousand and No/100 Dollars

($300,000.00) for Qualified Expenditures. Borrower agrees to provide to Lender receipts,
invoices, purchase order, or other documentation which is in a form acceptable to the Lender
for said Qualified Expenditures. Borrower covenants and agrees all expenditures by the
Borrower shall be competitively bid, and/or acquired in accordance with state law.

(b) Compliance Letters. Borrower shall provide the Lender with copies of invoices, receipts,
purchase order, or other documentation which is in a form acceptable to the Lender for the
expenditures authorized and required by Section 4(a) above. Borrower shall provide Lender
with compliance letters authorized by Section 4(a), such letters to be attached to the
submitted invoices, receipts, purchase order, or other documentation required by this
subsection. In the compliance letter, Borrower shall represent and warrant that the
expenditures were made in compliance with this Agreement by and between Borrower and
Lender. In the event a purchase order is submitted to Lender, Borrower agrees to supplement
said compliance letter with receipts or other documentation of said Qualified Expenditure
within thiity (30) days following said expenditure.

(c) Additional Assurances. Borrower agrees to make, execute and deliver to Lender such other
promissory notes, instruments, documents and other agreements as Lender or its attorneys
may reasonably request to evidence the Note.

(d) Performance. Borrower agrees to perform and comply with all teiTns, conditions, and
pro\ isions set forth in this Agreement.

SECTION 5. CESSATION OF ADVANCES.

If Lender has made any commitment to make any Loan to Borrower under this Agreement,
Lender shall have no obligation to advance or disburse Loan proceeds if: (i) Borrower becomes
insolvent, files a petition in bankruptcy or similar proceedings, or is adjudged bankrupt; or (ii) an
Event of Default occurs.
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SECTION 6. LOAN FORGIVENESS.

Notwithstanding the provisions hereof and the obligations contained in the Note executed
incident hereto, any advance hereunder shall be forgiven and not be payable to Lender upon
verification of Qualified Expenditures equaling the amount of the Loan advance. However, any
Loan advance, not previously forgiven under the foregoing, shall not be forgiven in an Event
of Default under Section 7 and Section 8 herein, and shall become immediately due and
payable in accordance with this Agreement and the Note.

SECTION 7. EVENTS OF DEFAULT.

Each of the following shall constitute an Event of Default under this Agreement:

(a) False Statements. Any warranty, representation, or statement made or furnished to Lender
by or on behalfofBorrower under this Agreement that is false or misleading in any material
respect, either now or at the time made or furnished.

(b) Insolvency. Borrower's insolvency, appointment of receiver for any part of Borrower's
property, any assignment for the benefit of creditors of Borrower, any type of creditor
workout for Borrower, or the commencement of any proceeding under any bankruptcy or
insolvency laws by or against Borrower.

(c) Other Defaults. Failure of Borrower to comply with or to perform any other term,
obligation, covenant or condition contained in this Agreement.

SECTION 8. EFFECT OF AN EVENT OF DEFAULT.

If any Event of Default shall occur, all commitments of Lender under this Agreement
immediately will terminate, (including any obligation to make Loan advances), and the remaining
outstanding balance of the Loan will become immediately due and payable, at the option of
Lender, all without notice ofany kind to Borrower, except for an Event ofDefault described in the
"Insolvency" subsection above, in which case such acceleration shall be automatic and not optional.

SECTION 9. INDEMNIFICATION.

To the extent allowed by law, Borrower shall indemnify, save, and hold harmless
Lender, its directors, officers, agents, attorneys, and employees (collectively, the
"Indemnitees'') from and against: (i) any and all claims, demands, actions or causes of action
that are asserted against any Indemnitee if the claim, demand, action or cause of action
directly or indirectly relates to tortious interference with contract or business interference, or
wrongful or negligent use ofLender's loan advances by Borrower or its agents and employees;
(ii) any administrative or investigative proceeding by any governmental authority directly or
indirectly related, to a claim, demand, action or cause of action in which Lender is a
disinterested party; (iii) any claim, demand, action or cause of action which directly or
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LOANAGREEMENT

Borrower: THE HOUSINGA UTHORITY OF THE CITY OFMcKINNEYy TEXAS
1200 N. Tennessee Street

McKinney, Texas 75069

Lender: McKINNEY COMMUNITYDEVELOPMENT CORPORA TION

5900 S. Lake Forest Drive, Suite 110
McKinney, Texas 75070

This LOAN AGREEMENT is between THE HOUSING AUTHORITY OF THE CITY

OF McKINNEY, TEXAS, a political sub-division of the State of Texas, governed by a Board of
Commissioners, including its successors and assigns (hereinafter refeired to as the "Borrower"), and
the McKINNEY COMMUNITY DEVELOPMENT CORPORATION, a Texas non-profit
corporation (hereinafter referred to as the "Lender"),is madeand executedon thefollowing recitals,
terms and conditions.

WHEREAS, Borrower submitted Application No. 14-07 to the Lender requesting Five
Hundred Thousand and No/100 Dollars ($500,000.00) from the Lender, for the redevelopmentof
the Newsome Homes propertj' into a senior housing community; and

WHEREAS, Lender considered Borrower's Application No. 14-07at its meeting held on
June 19, 2014, at which time the Lender agreed to approve funding in an amount not to exceed
Three Hundred Thousand and No/100 Dollars ($300,000.00) for the proposed project, subject to
the following conditions: (1) the project moves forward by September 17,2014; and (2) Lender's
funds will be provided last to satisfy a fundinggap, ifany,following fimdingfromapplications to the
Federal Home Loan Bank and City ofMcKinney, Texas; and

WHEREAS, All such loans and financial assistance from Lender to Borrower pursuant to
this Agreement is referred to as the "Loan"; and

WHEREAS, Borrower understands and agrees that: (a) in granting this Loan, Lender is
relying upon Bon'ower's representations, warranties, and agreements,as set forthand providedfor in
this Agreement; (b) the granting ofthis Loan by Lender at all times shall be subject to Lender's sole
judgment and discretion; and (c) this Loan shall be and shall remain subject to the terms and
conditions set forth in this Agreement; and

WHEREAS, the Board ofDirectors of the Lender has determined the financial assistance
provided to Borrower to fund certain expenditures for McKinney Housing Authorityredevelopment
ofthe Newsome Homes property into a senior housing community meets the definition of"project"
as contained in Section 505.153 of the Texas Local Government Code, as amended.



NOW, THEREFORE, for and in consideration of tlie agreements contained herein, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Lender and the Borrower agree as follows:

SECTION 1. FINDINGS INCORPORATED.

The foregoingrecitals are hereby incoi*porated into the body of this Agreement and shall be
considered part of the mutual covenants, consideration and promises that bind the parties.

SECTION 2. TERM.

This Agreement shall be effective as ofJune 19,2014 andshall continuethereafter until all
obligations of Borrower to Lender have been performed in full or on July 31,2015, whichever is
later, unless terminated sooner under the provisions hereof

SECTION 3. DEFINITIONS.

The following words shall have the following meanings when used in this Agreement.

(a) Act. The word"Act" means Chapters 501 to 505of the Texas Local Government Code, as
amended.

(b) Agreement. Theword"Agreement" means thisLoan Agreement, together withallexhibits
and schedules attached to this Loan Agreement from time to time, if any.

(c) Borrower. Theword "Borrower" means THEHOUSINGAUTHORITY OF THECITY
OFMcKINNEY, TEXAS, a political sub-division ofthe stateofTexas, its successors and
assigns, and whoseaddressfor the purposesofthis Agreement is 1200N. Tennessee Street,
McKinney, Texas 75069.

(d) Event of Default. The words "Event of Default" mean and include any of the Events of
Defauh set forth below in the section entitled "Events of Default."

(e) Lender. The word "Lender" means the McKINNEYCOMMUNITY DEVELOPMENT
CORPORATION, a Texas non-profit corporation, its successors and assigns, and whose
address for the purposes of this Agreement is 5900 S. Lake Forest Drive, Suite 110,
McKinney, Texas 75070.

(f) Loan. The word "Loan" or "Loans" means the loan described in this Agreement and
described on any exhibit or schedule attached to this Agreement.

(g) Note. The word "Note" means the non-interest bearing Promissory Note of even date
herewith executed by and between the parties hereto in the principal amount not to exceed
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Three Hundred Thousand and No/100 Dollars ($300,000.00) due upon demand and
payable on or before July 31,2015.

(h) Qualified Expenditures. The words "Qualified Expenditures" mean the expenditures made
by the Borrower for the following purposes, which are consistent with Section 505.153ofthe
Act: renovation of the Newsome Homes property into a senior housing community.

SECTION 4. AFFIRMATIVE COVENANTS.

Borrower covenants and agrees with Lender that, while this Agreement is in effect, Borrower
shall comply with the following terms and conditions:

(a) Financial Assistance. Upon execution and effective date ofthis Agreement, Borrower shall
be entitled an amount not to exceed Three Hundred Thousand and No/100 Dollars

(5300,000.00) for Qualified Expenditures. Borrower agrees to provide to Lender receipts,
invoices, purchase order, or other documentation which is in a form acceptable to the Lender
for said Qualified Expenditures. Borrower covenants and agrees all expenditures by the
Borrower shall be competitively bid, and/or acquired in accordance with state law.

(b) Compliance Letters. Borrower shall provide the Lender with copies of invoices, receipts,
purchase order, or other documentation which is in a form acceptable to the Lender for the
expenditures authorized and required by Section 4(a) above. Borrower shall provide Lender
with compliance letters authorized by Section 4(a), such letters to be attached to the
submitted invoices, receipts, purchase order, or other documentation required by this
subsection. In the compliance letter, Borrower shall represent and warrant that the
expenditures were made in compliance with this Agreement by and between Borrower and
Lender. In the event a purchase order is submitted to Lender, Borrower agrees to supplement
said compliance letter with receipts or other documentation of said Qualified Expenditure
within thirty (30) days following said expenditure.

(c) Additional Assurances. Borrower agrees to make, execute and deliver to Lender such other
promissory notes, instruments, documents and other agreements as Lender or its attorneys
may reasonably request to evidence the Note.

(d) Performance. Borrower agrees to perform and comply with all terms, conditions, and
provisions set forth in this Agreement.

SECTION 5. CESSATION OF ADVANCES.

IfLender has made any commitment to make any Loan to Borrower under this Agreement,
Lender shall have no obligation to advance or disburse Loan proceeds if: (i) Borrower becomes
insolvent, files a petition in bankruptcy or similar proceedings, or is adjudged bankrupt; or (ii) an
Event of Default occurs.

Page 3 of 10
Loan Agreement
MCDC - McKinney Housing Authority- Revised (Application #14-07)
July 28, 2014



SECTION 6. LOAN FORGIVENESS.

Notwithstanding the provisions hereof and the obligations contained in the Note executed
incident hereto, any advance hereunder shall be forgiven and not be payable to Lender upon
verification of Qualified Expenditures equaling the amount of the Loan advance. However, any
Loan advance, not previously forgiven under the foregoing, shall not be forgiven in an Event
of Default under Section 7 and Section 8 herein, and shall become immediately due and
payable in accordance with this Agreement and the Note.

SECTION 7. EVENTS OF DEFAULT.

Each of the following shall constitute an Event of Default under this Agreement:

(a) False Statements. Any warranty, representation, or statement made or furnished to Lender
by or on behalfofBorrower under this Agreement that is false or misleading in any material
respect, either now or at the time made or furnished.

(b) Insolvency. Borrower's insolvency, appointment of receiver for any part of Borrower's
property, any assignment for the benefit of creditors of Bon-ower, any type of creditor
workout for Borrower, or the commencement of any proceeding under any bankruptcy or
insolvency laws by or against Borrower.

(c) Other Defaults. Failure of Borrower to comply with or to perform any other term,
obligation, covenant or condition contained in this Agreement.

SECTION 8. EFFECT OF AN EVENT OF DEFAULT.

If any Event of Default shall occur, all commitments of Lender under this Agreement
immediately will terminate, (including any obligation to make Loan advances), and the remaining
outstanding balance of the Loan will become immediately due and payable, at the option of
Lender, all without notice ofany kind to Borrower, except for an Event ofDefault described in the
"Insolvency" subsection above, in which case such acceleration shall be automatic and not optional.

SECTION 9. INDEMNIFICATION.

To the extent allowed by law, Borrower shall indemnify, save, and hold harmless
Lender, its directors, officers, agents, attorneys, and employees (collectively, the
"Indemnitees*') from and against: (i) any and all claims, demands, actions or causes of action
that are asserted against any Indemnitee if the claim, demand, action or cause of action
directly or indirectly relates to tortious interference with contract or business interference, or
wrongful or negligent use ofLender's loan advances by Borrower or its agents and employees;
(ii) any administrative or investigative proceeding by any governmental authority directly or
indirectly related, to a claim, demand, action or cause of action in which Lender is a
disinterested party; (iii) any claim, demand, action or cause of action which directly or
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indirectly contests or challenges the legal authority of Lender or Borrower to enter into this
Agreement; and (iv) any and all liabilities, losses, costs, or expenses (including reasonable
attorneys' fees and disbursements) that any Indemnitee suffers or incurs as a result of any of
the foregoing; provided, however, that Borrower shall have no obligation under this Section to
Lender with respect to any of the foregoing arising out of the gross negligence or willful
misconduct of Lender or the breach by Lender of this Agreement. If any claim, demand,
action or cause of action is asserted against any Indemnitee, such Indemnitee shall promptly
notify Borrower, but the failure to so promptly notify Borrower shall not affect Borrower's
obligations under this Section unless such failure materially prejudices Borrower's right to
participate in the contest of such claim, demand, action or cause of action, as hereinafter
provided. If requested by Borrower in writing, as so long as no Default or Event of Default
shall have occurred and be continuing, such Indemnitee shall in good faith contest the validity,
applicability and amount of such claim, demand, action or cause of action and shall permit
Borrower to participate in such contest. Any Indemnitee that proposes to settle or compromise
any claim, demand, action, cause ofaction or proceeding for which Borrower may be liable for
payment of indemnity hereunder shall give Borrower written notice of the terms of such
proposed settlement or compromise reasonably in advance of settling or compromising such
claim or proceeding and shall obtain Borrower's concurrence thereto. The Lender
acknowledges and agrees that the Borrower's obligation under this Section 9 shall be payable
only from the Borrower's Section 8 administrative reserve and assets of the Borrower arising
under any program not administered by the U.S. Department of Housing and Urban
Development.

SECTION 10. BORROWER'S REPRESENTATIONS.

By execution hereof, the signalers warrant and represent that they have the requisite authority
to execute this Agreement and that the representations made herein are true and accurate in all
respects.

SECTION 11. MISCELLANEOUS PROVISIONS.

The following miscellaneous provisions are a part of this Agreement:

(a) Amendments. This Agreement constitutes the entire understanding and agreement of the
parties as to the matters set forth in this Agreement. No alteration of or amendment to this
Agreement shall be effective unless given in writing and signed by the party or parties sought
to be charged or bound by the alteration or amendment.

(b) Applicable Law and Venue. This Agreement has been delivered to Lender and accepted by
Lender in the State ofTexas. Borrower agrees to submit to the jurisdiction ofthe courts of
Collin County, State ofTexas, and that venue is proper in said County. This Agreement shall
be governed by and construed in accordance with the laws of the State of Texas and
applicable Federal laws.
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(c) Caption Headings. Captionheadings in this Agreement are for conveniencepurposes only
and are not to be used to interpret or define the provisions of the Agreement.

(d) Notices. All noticesrequiredto be givenunderthis Agreementshall be given in writingand
shall be effective when actually delivered or when deposited in the United States mail, first
class, postage prepaid, addressed to the party to whom the notice is to be given at the address
shown on Page 1ofthis Agreement. Any party may change its address for notices under this
Agreement by giving formal written notice to the other parties, speci^ing that the purpose of
the notice is to change the party's address. For notice purposes, Borrower agrees to keep
Lender informed at all times of Borrower's current address.

(e) Severability. If a court ofcompetent jurisdiction finds anyprovision ofthis Agreementto be
invalid or unenforceable as to any person or circumstance, such finding shall not render that
provision invalid or unenforceable as to any otherpersons or circumstances. If feasible,any
such offending provision shall be deemed to be modified to be within the limits of
enforceability or validity; however, ifthe offending provision cannot be so modified, it shall
be stricken and all other provisions ofthis Agreement in all other respects shall remain valid
and enforceable,

(f) Survival. All warranties, representations, and covenants made by Borrower in this
Agreement or in any certificate or other instrument delivered by Borrower to Lender under
this Agreement shall be considered to have been relied upon by Lender and will survive the
making of this Loan.

(g) Undocumented Workers. The Borrower certifies that Borrower does not and will not
knowingly employ an undocumented worker in accordance with Chapter 2264 of the Texas
Government Code, as amended. If during the Term of this Agreement, Borrower is
convicted ofa violation under 8 U.S.C. § 1324a(f), Borrower shall repay the amount of the
public subsidy provided under this Agreement plus interest, at the rate ofeight percent (8%),
not later than the 120*'' day after the date theLender notifies Borrower of theviolation.

[The Remainder of this Page Intentionally Left Blank]
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BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS

BUSINESS LOAN AGREEMENT, AND BORROWER AGREES TO ITS TERMS. THIS
AGREEMENT IS EFFECTIVE AS OF JUNE 19,2014.

BORROWER;

THE HOUSINGAUTHORITY OF THE CITY OF

McKINNEY, TEXAS,
a political sub-division of the State ofTexas

By:

Title:

Date Signed: ^

\

LENDER:

McKINNEY COMMUNITY

DEVELOPMENT CORPORA TION,
a Texas non-profit corporation,

Jorge C. Fuller
Chairman

Date Signed:.

Loan Agreement
MCDC - McKinney Housing Authority - Revised (Application #14-07)
July 28, 2014
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PROMISSORYNOTE

5300,000.00 June 19,2014
("Effective Date")

THE HOUSINGAUTHORITYOF THE CITYOFMcKINNEY, a political sub
division ofthe State ofTexas (including its successors, "Maker"). For Value Received,promises and
agreesto pay unto the oxdtx ofMcKINNEYCOMMUNITYDEVELOPMENTCORPORATION, a
Texas non-profit corporation ("Payee"), at its corporate offices locatedat 5900S.LakeForestDrive,
Suite 110, McKinney, Texas 75070, in lawful money ofthe United States ofAmerica, the principal
sum not to exceed Three Hundred Thousand and No/100 Dollars ($300,000.00), or so much as
shall be advanced, said sums to accrue no interest.

TERMS OF PAYMENT: The principal ofthis Note is due on demand, but in any event, on
or before July 31, 2015. Notwithstanding the foregoing, advances hereunder shall be made in
accordance with the terms and provisions of that certain Loan Agreement executed as ofeven date
herewith between Maker and Payee ("Loan Agreement"), and such advances shall be forgiven
according to said LoanAgreement aftersuchadvanceif Maker is not then in default undertheLoan
Agreement. As such, Payee shall make no demand on principal under this Note except for upon
occurrence of an Event ofDefault as that term is defined in the Loan Agreement.

ALL PAST due principal shall bear interest until paid at a rate not to exceed prime plus 4%.

THIS LOAN is a line of credit but is not revolving. As already stated, advances made
hereunder are also governed by the Loan Agreement of even date herewith.

IF DEFAULT is made in the payment of any interest or principal hereof, as and when the
same is or becomes due, or ifan Event ofDefault occurs under any instrument securing the payment
hereof or executed in connection herewith, including the Loan Agreement, the owner and holder of
this Note may declareall sums owing hereon due and payable within thirty (30) days of the date of
notice. Ifdefaultis madein the paymentof thisNoteat maturity(regardless of howitsmaturity may
be brought about), and the same is placed in the hands of an attorney for collection, or suit is filed
hereon,or proceedings are had in bankruptcy, probate, receivershipor otherjudicialproceedings for
the establishment or collection ofany amount called for hereunder, or any amount payable or to be
payablehereunder is collected through any such proceedings. Maker agrees and is also to pay to the
owner and holder of this Note a reasonable amount as attorneys' or collection fees.

Except as provided herein and in the LoanAgreement,uponanEvent of Default(asthat term
is defined in the Loan Agreement) only, MAKER, co-makers, signers, permitted assigns, sureties.
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endorsers and guarantors, and each ofthem, expressly waive demand and presentment for payment,
notice ofnonpayment, protest, notice ofprotest, notice ofdishonor, notice ofintent to accelerate the
maturity hereof, notice ofthe acceleration of the maturity hereof, bringing of suit and diligence in
taking any action to collect amounts called for hereunder and in the handling ofsecurities at any time
existing in connection herewith; and are and shall be jointly, severally, directly and primarily liable
for the payment of all sums owing and to be owing hereon, regardless of and without any notice,
diligence, act or omission as or with respect to the collection ofany amount called for hereunder or
in connection with any right, lien, interest or propeity at any and all times had or existing as security
for any amount called for hereunder.

IT IS the intention of Maker and Payee to confomi strictly to applicable usury laws.
Accordingly, if the transactions contemplated hereby would be usurious under applicable law
(including the laws ofthe State ofTexas and the laws of the United States ofAmerica), then, in that
event, notwithstanding anything to the contraiy herein or in any agreement entered into in connection
with or as security for this Note, it is agreed as follows: (i) the aggregate ofall consideration which
constitutes interest under applicable law that is taken, reserved, contracted for, charged or received
under this Note or under any ofthe other aforesaid agreements or otherwise in connection with this
Note shall under no circumstances exceed the maximum amount of interest allowed by applicable
law, and any excess shall be canceled automatically and, if theretofore paid, shall be credited on the
Note by the holderhereof (or, to the extent that this Note shall have been or would therebybepaid in
full, refunded to the Maker); and (ii) in the event that maturity of this Note is accelerated by reason
of an election by the holder hereof resulting from any Event of Default, or in the event of any
required or permitted prepayment, then such considerationthat constitutes interestmay never include
more than the maximum amount allowed by applicable law, and excess interest, ifany, provided for
in this Note or otherwise shall be canceled automatically as of the date of such acceleration or
prepayment and, if theretofore paid, shall be credited on this Note (or, to the extent that this Note
shall have been or would thereby be paid in full, refunded to the Maker).

THIS NOTE has been executed and delivered in and shall be construed in accordance with

and governed by the laws of the State of Texas and of the United States of America, except that
V.T.C.A. Finance Code, Chapter 346, as amended (which regulates certain revolving credit loan
accounts and revolving tri-party accounts) shall not apply hereto. Payee's address for notice is 5900
S. Lake Forest Drive, Suite 110, McKinney, Texas 75070.

[signature on next page]
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In witness whereof, Maker has executed this Note to be effective as of the Effective Date.

MAKER:

THE HOUSING A UTHORITY OF THE CITY OF

McKINNEYy TEXAS,
a political subdivision of the State ofTexas

By:

Title:

Date Signed: _

Loan Agreement
MCDC- McKinney Housing Authority - Revised (Application #14-07)
July 28, 2014
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GRANT AGREEMENT

BETWEEN CITY OF MCKINNEY, TEXAS

AND

HOUSING AUTHORITY OF THE CITY OF MCKINNEY
(100 Amscott Circle - Newsome Homes)

THIS AGREEMENT is made and entered into by and between the CITY OF MCKINNEY, TEXAS,
a home rule municipal corporation ("City"), and the HOUSING AUTHORITY OF THE CITY OF
MCKINNEY, a Texas municipal housing authority rAgency"), acting by and through their duly
authorized representatives, on this the JWfdayof 20JT

WHEREAS, funds from the Community Development Block Grant Program ("Grant") have
been allocated for the redevelopment of the McKinney Housing Authority-owned property at
100 Amscott Circle, McKinney, Collin County, Texas known as Newsome Homes ("the
Property); and described as Tract 14 of the South McFarland Survey, Abstract A0558, and
being ± 5.24 acres in size; and

WHEREAS, the City has determined that it is in the best interests of the City to benefit low
to moderate income persons through the redevelopment of the Property; and

WHEREAS, the City and Agency desire to enter into this Agreement to set forth the tenns
and conditions by which such Grant funds will be expended; and

WHEREAS, the City finds that expending public funds for the Grant purposes stated above
is a valid public purpose; and

WHEREAS, the City amends the original grant agreement use of funds under this
agreement;

WHEREAS, Community Development Block Grant funds will be used solely for relocation
assistance not subject to section 104(d) or one-for-one replacement relocation
requirements (nor U(^).

NOW, THEREFORE, for and in consideration of the covenants, obligations^ and undertakings of
each of the respective parties to the Agreement, the parties hereto agree as follows:

SECTION I

Consideration

In consideration of Agency performing the services as set forth in Section 11, below. City shall
administer and make available Grant funds in an amount not to exceed One Hundred Thousand
and no/100 dollars. ($100,000.00).

SECTION II

Permitted Uses of Funds; Conditions of Use

Agency affirms that it is the sole owner of the Property. Agency shall use any and all funds
furnished by City under this Agreement to redevelop the Property pursuant to the standards set



forth in Exhibit "A° and for no other purpose. Exhibit "A" is attached to this Agreement and is fully
incorporated by reference. The redevelopment work for the Property described In Exhibit "A" is
collectively referred to as "the Project." The Project shall be completed according to plans and
specifications submitted by Agency to City. Agency agrees the expenditure of the funds shall
commence no sooner than October 1, 2014 and shall be completed no later than September 30,
2018. Any Grant funds remaining with Agency which are not expended or encumbered before the
completion date shall be returned to City.

If, during the term of this Agreement, Agency wishes to utilize funds for purposes other than stated
above, such change may be allowed only if the proposed change is not in violation of Community
Development Block Grant regulations. Such change may be allowed only after written approval by
the City Manager and approval by Agency's Board, as evidenced by the official minutes of the
board authorizing the change. No expenditure of funds in conformance with the proposed change
is permitted unless and until written approval is received from the City Manager.

Agency agrees to the General Conditions of the Grant as set forth in the attachment entitled
"General Conditions of Agreement," which is made a part of this Agreement and is incorporated
herein as Exhibit "C".

Agency agrees to use the Grant funds in accordance with the following documents;

Exhibit A: Statement of Work

Exhibit B: Budget: CDBG Grant Uses
Exhibit C: General Conditions of Agreement
Exhibit D: Federal Labor Standard Provisions

Exhibit E: Certification for Contracts, Grants, Loans, and Cooperative Agreements
Exhibit F. Insurance Requirements
Exhibit G: Affidavit of No Prohibited Interest
Exhibit H: Procurement Certification

SECTION III

Disbursement of Funds

Agency understands and agrees that no funds shall be advanced by City and that Grant funds
shall be provided on a reimbursement basis upon proof of an eligible expenditure. Agency shall
submit a request to City's Community Development Block Grant Administrator for reimbursement
of expenses, bills or invoices for purchase of eligible items. The Administrator shall review all such
expenses, bills or invoices and shall authorize payment if they document expenditures for purposes
authorized by this Agreement. The City will deliver a check or electronic deposit payable to
Agency in the amount of the expense, invoice or bill. Agency shall then immediately pay the
amount of the expense, bill or invoice to the appropriate billing entity.

Expenses incurred after the termination date of this Agreement, as indicated by date of expense,
invoice or bill, may not be reimbursed under this Agreement and City shall assume no liability for
their payment. Agency shall be solely responsible for funds expended contrary to the temis and
conditions of this Agreement.

SECTION IV

Monitoring

The City may perform periodic on-site monitoring of Agency for compliance with the terms and
conditions of this Agreement. If the monitoring reveals deficiencies in the Agency's performance,
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City stiall prepare a written report identifying the deficiencies and establishing a time frame for
correcting the deficiencies. Failure to correct deficiencies may result in termination of this
Agreement as set forth in Section X, below.

SECTION V

Record Retention

Agency shall maintain accurate records of all project activities, correspondence, project expenses,
statistical records, accounting records and all other pertinent supporting documentation, which
justify all expenditures made pursuant to this Agreement. All income qualification Information, all
original books of entry, all canceled checks and any other financial records shall be retained by
Agency for not less than four (4) years from the City fiscal year in which grant funds were last
expended under this Agreement. Records for non-expendable property acquired with funds under
this Agreement shall be retained for five (5) years after final disposition of such property. The
retention period begins on the date of the submission of the City's annual performance and
evaluation report (CAPER) to the U.S. Department of Housing and Urban Development (HUD) in
which the activities assisted under the agreement are reported on for the final time.
Notwithstanding the above, if there are litigation, claims, audits, negotiations, or other actions that
involve any of the records cited and that have started before the expiration of the four-year period,
then such records must be retained until the completion of the actions or resolutions of all issues,
or the expiration of the four-year period, whichever occurs later.

All accounting procedures, records, and reports shall be available for inspection or made available
for inspection to a duly authorized representative of the City of McKinney or HUD.

SECTION VI

Independent Contractor

It is understood that City enters into this Agreement with Agency for the purposes enumerated in
the recitals and Section II herein, and it is understood that Agency is an independent contractor.
Nothing herein shall be construed to constitute Agency as an agent, employee, or representative of
the Cityor as expressing any intention of Agency to enter into a joint venture with City.

SECTION VII

Affidavit of No Prohibited Interest

Agency acknowledges and represents that Agency is aware of the laws related to prohibited
interests found in state law, the City Charter and the City Code of Ordinances. Agency
acknowledges and is aware that the existence of a prohibited interest at any time during the term
or any extension of this Agreement will render the Agreement voidable. At the time of execution of
this Agreement, a duly authorized representative of the Agency shall execute the Affidavit of No
Prohibited Interest attached to this Agreement as Exhibit "G" and fully incorporated by reference.



SECTION VIII

Insurance Requirements; Hold Harmless; Indemnification

1. Insurance. Agency agrees to maintain during tlie term of tliis Agreement, or any
extension thereof, insurance in tiie types and amounts as shown in Exhibit "P. which is attached to
this Agreement and fully incorporated by reference. Such insurance shall be evidenced by
certificates of insurance, a copy of which shall be provided to the Community Services
Administrator within ten (10) days of execution of this Agreement. Insurance provided by Agency
is subject to approval by City.

2. HOLD HARMLESS AND INDEMNITY. AGENCY SHALL RELEASE, DEFEND,
INDEMNIFY AND HOLD HARMLESS THE CITY, ITS OFFICERS, ELECTED OFFICIALS,
EMPLOYEES, AGENTS, ATTORNEYS AND INSURERS FROM AND AGAINST ANY AND ALL
CLAIMS, ACTIONS, CHARGES, SUITS AND JUDGMENTS (INCLUDING COURT COSTS AND
REASONABLE ATTORNEYS FEES) WHATSOEVER THAT IN ANY WAY ARISE OUT OF
AGENCY'S, OR ANY OTHER THIRD PARTIES FOR WHOM THE AGENCY IS RESPONSIBLE,
PERFORMANCE OR NONPERFORMANCE OF THE SERVICES OR WORK CALLED FOR IN

THIS AGREEMENT.

SECTION IX

Term

The term of this Agreement shall begin on October 1, 2014 and shall expire five (5) years after the
date on which the final reimbursement of Grant funds is made to Agency. At the expiration of this
Agreement, Agency shall have the continuing obligation to complete any unfulfilled terms and
conditions of this Agreement, including but not limited to the submission of a final report to the City.

SECTION X

Termination of Agreement

This Agreement may be terminated or suspended for reason by either party, upon thirty
(30) days written notice to the other party at their address as indicated in Section XIII, paragraph 5
of this Agreement. The City may suspend or terminate this agreement in accordance with 24 CFR
85.43. The City or Agency may reserve the right to terminate the agreement for convenience in
whole or in part, in accordance with 24 CFR 85.44.

In the event the Agreement is terminated, the City will require the Agency to return all funds
in its possession for which eligible expenses have not been incun-ed prior to the date of notification.

SECTION XI

Reversion of Assets

Upon expiration or termination of this Agreement, Agency shall transfer to the City (1) any
CDBG funds or Program Income on hand at the time of expiration or termination and (2) accounts
receivable attributable to the use of CDBG funds, regardless of whether City has made a formal
demand or request to that effect. Agency shall also ensure that any real property under Agency's



control that was acquired or improved In whole or in part with CDBG funds In excess of $ 25,000 is
either:

a) Used to meet one of the national objectives cited in 24 CFR 270.208 until five years (5)
after termination of this Agreement; or

b) If not used in accordance with one of the national objectives In 24 CFR 570.208, the
Agency shall pay to the City an amount equal to the cunrent market value of the property
less any portion of the value attributable to expenditures of non-CDBG funds for the
acquisition of, or improvement to the property. No payment is required after the expiration
of the four (4) year period after termination of this Agreement.

SECTION XII

Non-Assignment
Agency shall not assign or otherwise transfer any of Agency's obligations or duties under this
Agreement without first obtaining written consent from the City Council or City Manager, as
appropriate.

SECTION Xlll

Miscellaneous

1. Entire Agreement/Amendment. This Agreement and its attachments embody the
entire agreement between the parties and may only be modified in writing executed
by both parties.

2. Binding On Aaencv. The undersigned represents and warrants that he or she is the
authorized representative of Agency and that this Agreement has been approved
and accepted by the Board of Directors (or equivalent) of Agency.

3. Binding on the Citv of McKinnev. This Agreement shall not be considered fully
executed or binding on the City of McKinney until It has been executed by Agency
and the City Manager or his designee, and approved and accepted by the City
Council of the City of McKinney in open meeting as required by law.

4. Bankruptcv or Insolvencv. If Agency (1) becomes insolvent, (ii) files a petition in
bankruptcy or similar proceedings, or (ill) is adjudged bankrupt, Agency shall not
make any other eligible expenditures prior to giving written notice to City of such
bankmptcy or insolvency. Agency and City shall cooperate to ensure that grant
funds and grant recipients are in no way jeopardized as a result of such bankruptcy
or insolvency, and may tenninate this Agreement without thirty (30) days written
notice for such protection.

5. Notice. Notice as required by this Agreement shall be in writing delivered to the
parties as follows via mail, commercial courier, or personal delivery. Facsimile
transmission is not an acceptable form of notice under this Agreement.



City

Shirletta Best
Community Services Administrator
City of IVIcKinney, Texas
222 N. Tennessee St., P.O. Box 517
IVIcKinney, TX 75070
Telephone: 972-547-7577

OWNER

Roslyn Miller
Executive Director

McKinney Housing Authority
1200 Tennessee Street
McKinney. TX 75069
Telephone: 972-542-5641 ext. 14

6. Paraoraoh Headinas. The paragraph headings contained herein are for
convenience only and are not intended to define or limit the scope ofany provisions
In this Agreement.

7. Contract Interpretation. Although this Agreement Is drafted by the City, should any
part be in dispute, the parties agree that the Agreement shall not be construed more
favorably for either party.

8. Venue. In the event of breach of this Agreement, this Agreement shall be governed
by the laws of the State ofTexas and exclusive venue for all causes ofaction shall
be instituted and maintained in Collin County, Texas.

IN WITNESS WHEREOF, the parties have executed this Agreement bysigning below.

CITY OF MCKINNEY, TEXAS

ATTEST:

By:
SANDY

City Secretary
. MMC

DENISE VICE, TRMC
Assistant City Secretary

APPROV TO FORM:

Mark Houser

CITY ATTORNEY

Tom Muehlenbeck
INTERIM CITY MA



STATE OF TEXAS

COUNTY OF COLLIN

MCKINNEY HOUSING AUTHORITY

BY:

Roslyn Miller
EXECUTIVE DIRECTOR

ACKNOWLEDGMENTS

This instrument was acknowledged before me on the clay of
20iS_. by TOM MUEHLENBECK, interim City Manager of the CITY

OF MbKINNEY, TEXAS, a home-rule municipal corporation, on behalf of said corporation.

BLANCA I. GARCIA
Notary Public

STATE OF TEXAS

MyCoomi.Exp.Apdil8.20l6

STATE OF TEXAS

COUNTY OF COLLIN

^ QCvx
Notary Public, State of Texas

Thie instrument was acknowledged before me on the /If' day of
20J£Z by ROSLYN MILLER, Executive Director of the MCKINNEY

HGfOsiNG AUTHORITY, a Texas municipal housing authority, on behalf ofsaid corporation.

Notary Public, State of Texas

NOTARY PUBLIC
JUDITH W. HAWKINS

State of Texas



EXHIBIT "A"
STATEMENT OF WORK

Project Activity:

The Agency will redevelop the property located at 100 Amscott Circle, McKinney, Collin County,
Texas known as Newsome Homes, which serves low-to-moderate income persons. Commuriity
Development Block Grant funds will be used solely for relocation assistance not subject
104(d) relocation assistance or one-for-one replacement relocation requirements (nor URA), as
follows:

Relocation Assistance $100,000
Total: $100,000

Housing Authority of IVIcKinney will administer the relocation assistance and make payrrients
directly to eligible displaced households. The Agency is a Community Development Block Grant
fund subrecipient, and will serve as the general contact and be responsible for ensuring timely and
quality completion of all phases of the project and reporting, including weekly progress reports,
Davis-Bacon Act compliance, procurement requirements: project closeout, and all requirements
placed upon the Project by the City of McKinney and the U.S. Department of Housing and Urban
Development (HUD) pertaining to the city and CDBG funding, respectively.

Funding:

Project funding will be in an amount not to exceed $100,000 under the City's Community
Development Block Grant (CDBG). Project expenditures may begin no eariier than October l,
2014, and must be completed no later than September 30, 2018. In no event shall the City bo
obligated to fund the Newsome Homes relocation assistance funds to the McKinney
Housing Authority until the City receives appropriate verification of the Closing and funding
of the construction loan for the Newsome Homes project. Documentation shall be supplied to
the Citv upon request in order for the City to fulfill its obligations under its federal grant. If this
documentation is not maintained and furnished to the City on request, the City may exercise all
remedies available under this Agreement, including the right to withhold payment or terminate this
Agreement as described therein.

The City may provide funding as a leveraged resource for the Project, which, if issued, ^11 be
under a separate agreement known as a Chapter 393 Loan Agreement between fte City tn
McKinney and the McKinney Housing Authority. The Chapter 393 agreement, if any, will be signed
and executed separately from this CDBG Grant Agreement.

DUNS Number Requirement:

In accordance with CDBG requirements. Agency will obtain and provide City with a Dun &
Bradstreet (D&B) DUNS® number, and will require any subcontractor or other recipient of CDBG
funding to obtain and provide a DUNS® number to City. The agency's DUNS number is
614051225.



Afflrmation of Compliance with Applicable Law:

Agency will meet HUD requirements for the CDBG Program and the Rental Assistance
Demonstration Program (RAD), and will comply with all applicable federal. Texas and City laws.

All procurement services must be properly procured, applicable with federal requirements

General Project Requirements:

a Agency ("Subrecipient") shall follow applicable city and federal procurement requirements.
Aminimum of three (3) written bids from qualified, licensed contractors will be obtained for
the primary contractor to perform the Project. Agency shall be responsible for hinng a
licensed contractor to complete the Project.

b. Agency shall obtain and submit all required certificates of Insurance, as set forth per
Exhibit "F" to the City's Community Services Administrator or his/her designee upon
execution of this Agreement and prior toCity's execution.

c. Agency shall be responsible for obtaining all City and other approvals and/or permits
required for construction and completion of the Proje'ct.

e. Agency must have a Notice to Proceed issued by the City and achange order policy in
place prior to Project implementation and must provide a copy to the City's Community
ServicesAdministrator beforefull execution of this Agreement.

f. Agency shall be fully responsible for managing, monitoring, and scheduling the construction
of the Project, for ensuring compliance with the payment of prevailing wages and
ensuring that all Project work and activity is performed in confomnance with the plans and
documents approved by City and federal authorities.

g. Agency shall be fully responsible for making all payments to contractors, suppliers,
vendors, and/or other third parties and for ensuring that all contractors, subcontractors,
suppliers, vendors and/or other third parties are paid in full.

h. Agency shall comply per HUD with Section 3 requirements. Reporting to HUD under
Section 3 until completion of project shall be conducted by Agency and City, separately
as instructed under each HUD Division.

Section 3 Compliance Statement

Agency recognizes that Project work performed under this Agreement is done under a prograrn
oroviding direct federal financial assistance from HUD and is subject to the requirements of Section 3
of the Housing and Urban Development Act of 1968, as amended, (12 U. S. C. § 1701u). Agency
covenants to abide by the requirements of Section 3, and will be responsible for ensunng that
the Project contracts meet Section 3requirements, the regulations Issued pursuant to Section
3 by the Secretary of Housing and Urban Development published in 24 CFR § 135, and all
applicable rules and orders of HUD. Agency certifies and agrees that it is under no
contractual or other disability which would prevent it from complying with these requirements.

Agency further agrees that it will send to each labor organization or representative of workers with
which it has a collective bargaining agreement or other contract or understanding, if any, a notice
advising the said labor organization or workers' representative of its commitments under this Section



3 clause and shall post copies of the notice in conspicuous places available to employees and
applicants for employment or training.

Agency agrees that it will include this Section 3 compliance statement in every subcontract for
work in connection with the project and will, at the direction of the City, take appropriate action
pursuant to any subcontract upon a finding that the subcontractor is in violation of any 24 CFR §
135 regulation. Agency agrees that is will not subcontract with any subcontractor when it has
notice or knowledge thatthe potential subcontractor has been found to violate any 24 CFR § 135
regulation. Agency further affirms that it will not award or execute any subcontract unless the
subcontractor has first provided the Agency with a preliminary statement ofability tocomply with the
requirements of these regulations.

The City and Agency understand and agree that compliance with the provisions of Section 3, the
regulations setforth in 24 CFR § 135, and all applicable rules and orders of the Department Issued
thereunder prior to the execution of this Agreement shall be a condition of the federal financial
assistance provided to the project, which is binding upon the City and Agency and their respective
successors, assignees and subcontractors. Failure tofulfill these requirements may subject Agency
and its subcontractors, its successors and assignees, to sanctions specified by 24 CFR § 135.
The City and Agency will each be responsible for reporting Section 3 activity at the completion of
the program yearand at project completion, respectively, to HUD.

Payments:

Payments will be processed by the City upon submission and approval of documented
expenditures from Agency. For each payment request, the following program documents should
be submitted;

• Request for reimbursement on the Agency letterhead;
• Supporting financial documentation Indicating item was paid before reimbursement request

was issued;
• CDBG request for payment form;
• Quarterly activity report, including client data and other requirements as needed; and
• Source documentation required with submission
• Proof of procurement per Exhibit "H"
• Proof of Closing and funding of the construction loan for the Project, in form acceptable to

the City

Assigned purchase number and project codes must be listed on letterhead and payment fomri.
(The number and project codes will be provided separately to Agency by City for CDBG funding).

Source Documentation for Payments:

In general, agency will keep a Project file with copies of invoices, sales receipts, and copies of
checks or charge slips for all items or services bought or contracted for which will be charged to
the Grant. Agency will also keep a running list of all expenditures and amounts which can be
compared to the invoices and receipts. Agency acknowledges that undocumented purchases
cannot be charged to the grant.

Agency will maintain Project files to include the following:

1. Bid solicitations or Requests for Proposals, and evaluation criteria used to award bids;
2. Proof of advertisement for bids and proposals, or direct solicitations;
3. Bid tabulation and evaluation;
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4. Contractor eligibility checks, including a debarred entity check;
5. Executed contracts;
6. Bonding and insurance; and
7. Proof of Texas historically underutilized business contacts/bids
8. Relocation recordkeeping specific to HUD relocation requirements, including expense

documentation.

Relocation Recordkeeping

Good recordkeeping, including a record of contacts with affected persons, is necessary to cany out
the policies in this handbook in an effective manner that maintains continuity, regardless of staff
turnover. Per HUD requirements, the Agency must keep records in detail sufficient to demonstrate
compliance with applicable laws, regulations, local housing and occupancy codes, and the HUD
handbook 1378.

http://portal.hud.gov/hudportal/HUD?src=/proaram offices/administration/hudclips/handbooks/cpd/
13780 See 0MB Paperwork statement at Paragraph 1-2 E.

It is the displacing agency's responsibility to ensure that all records regarding acquisition/relocation
actions are properly maintained and available, if requested for HUD monitoring purposes. This
includes any files that may be kept by third parties (e.g., consultants and/or subrecipients). See
also the uniform administrative requirements for grants and agreements under 24 CFR 84.53
and/or 24 CFR 85.36(i)(10), and under the RAD program, as applicable.

Relocation/Relocation Advisory Recordkeeping Requirements
The follow requirements are referenced per HUD Relocation Handbook 1378. Agency is subject to
the following: A List of Occupants (residential and non-residential). For the project, the Agency's
files shall include a list or lists identifying the name, address, and occupant characteristics for all
persons residing at the Newsome Homes property (including persons residing in or on property
within the federally funded project which are to be acquired, rehabilitated, or demolished with non-
federal funding sources). The list(s) may be maintained manually or in computer-generated fomiat
and may be used to track progress made in canying out the relocation process. Sample manual
guide forms are included in Appendices 21 and 22.

The lists should identify:
1) All persons occupying the real property on:
a) The date of the initial submission of the application for assistance by the applicant to the Agency

or HUD, If the applicant has site control; or
b) The date the applicant obtains site control, if site control is not obtained until after submission of

the application; or
c) Where there is no application for funds, the date of Initiation of Negotiations (ION) applicable to

the project (see 49 CFR 24.2(a)(15), applicable HUD program regulations, and Chapter 1,
Exhibit A).

2) All persons moving into the property on or after the date described in Paragraph 6-2 A.1 but
before completion of the project.

3) All persons occupying the property upon completion of the project.

B. Persons Not Displaced. Documentation on persons not displaced shall include:
1) Evidence that the person received timely written notice that they would not be displaced by the
project or that they might be temporarily relocated (copy of the Notice of Nondisplacement and
receipt for the delivery of the Notice).

2) For a tenant-occupant of a dwelling, evidence that the tenant received: (a) a timely offer of a
reasonable opportunity to lease and occupy a suitable, decent, safe and sanitary affordable
dwelling in the building/complex upon completion of the project (see funding program regulations
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for specific requirements), and (b) reimbursement of any out-of-pocket expenses incurred in
connection with any temporary relocation or a move to another unit in the building/complex.

3) For each person who is not displaced but elects to relocate permanently, a reason for the move
and records of any personal contact to explain that they will not qualify for relocation payments as
a displaced person. This information must be available for ail persons who occupied the property
before project completion (i.e., those identified in Paragraphs 6-2 A.1 and 2) but who did not
occupy the property after project completion and did not receive relocation assistance as a
displaced person.)

4) Documentation to support eviction for cause (see Paragraph 1-6 J.1);

5) Documentation to support a determination that a person was not a legal occupant of the
property:

6) A copy of any appeal or complaint filed and Agency response.

C. Displaced Persons. For persons displaced, there should be separate case files that include
documentation that is sufficient to demonstrate that the Agency verified the persons relocation
needs, cun'ent situation, and their eligibility for LIRA and/or section 104(d) assistance and/or
payments. The following list is not all-inclusive. It is provided for illustrative purposes. Individual
cases may require more or less documentation to support Agency determinations:

1) Residential Occupants (tenants or owners). The documentation described below is applicable
to both tenants and owners, except where noted (items a. thru c. are included in Appendix 8 (Site
Occupant Form) which may be used to record this information):

a) Information on each Individual occupant: Name, sex. age, race/ethnicity, disability (if any),
relationship to head of household (identify head of household), estimated income, certification of
legal residence/citizenship (form HUD-40054, 40057, or 40058 may be used for this certification);

b) Description of current unit: Number of bedrooms, amenities, square footage of unit, amount of
rent and utilities, date of initial occupancy;

c) Documentation of income (for tenants only):

(1) Agencies should have policies that describe the nature of documentation they will require to
support income determinations for relocation assistance (particularly where a person claims to be
of low-income and/or where the Agency also operates a HUD subsidized housing program for
which the displaced person may be eligible);

(2) Acceptable documentation can Include: Wage statement from employer(s). W-2s, copy of
current tax return; if employment is sporadic (e.g., from in-egular day-labor) obtain a self-
certification; Government and/or private pensions, disability payments, benefit income (such as
welfare, SSI, etc.) can be documented with a copy of an eligibility letter or statement, check or
record of regular bank deposits; and other reasonable evidence of income accepted under HUD
subsidized housing programs;

d) Rent and utility costs for the displacement, comparable, and replacement units (also applicable
to owner-occupants who decide to rent replacement housing rather than purchase replacement
housing):

(1) Agency should have policies that describe the nature of documentation they will obtain to
support rent and utility calculations. Acceptable documentation includes copies of a lease, rent
receipts, utility receipts, statement from utility company(ies); or other similar evidence. Utilities
included in the rent and those that must be paid separately by the household need to be identified
and calculated. Fonri HUD-40061 (Appendix 12) may be used to summarize and record the rent
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and utilities information obtained on the displacement and comparable units (but is not a substitute
for required documentation).

(2) If a utility allowance schedule from a local Public Housing Authority was used as that basis to
calculate estimated utilities at a comparable or replacement unit, provide a copy of the schedule
and any adjustments the Agency made to the scheduled amount based on the circumstances of
displacement (see HUD Relocation and Acquisition Policies newsletter dated August 2006, Vol. 2,
No. 2 (available at: www.HUD.gov/relocation under HUD RAP Newsletter).

(3) For owner-occupants who elect to rent replacement housing, a determination must be made of
the rent that would be charged for their displacement property on the open market (see 49 CFR
24.401(f)).

e) Copy of the following notices (as applicable) displaying the person's name and mailing address,
and date mailed: General Information Notice, Notice of Eligibility, 90 Day Notice and/or 30 Day
notice (if issued),etc.; and evidence of delivery by certified or registered first class mail, return
receipt requested, or a certification of hand delivery:

f) Identification of relocation needs and preferences (Appendix 8, Site Occupant Record -
Residential, may be used for this purpose);

g) Dates of personal contacts and advisory services provided (Appendix 10, Record of Advisory
Assistance and other Contacts, may be used for this purpose);

h) Records of referrals to comparable replacement dwellings, date of referral, date of availability.
reason(s) person declined referral, inspection(s) of the chosen replacement dwelling for decent,
safe, and sanitary conditions;

i) Moving cost estimates, bids, or amount determined based on cun-ent Fixed Residential Moving
Cost Schedule (see 24 CFR 24.302);

]) Copies of all relocation claim forms and related documentation, evidence that person received
payment and, if applicable, evidence of housing subsidy paid from other sources (e.g., Housing
Choice Voucher);

k) Documentation to support why a claim was not made or was not paid: e.g., displaced person
who moved on his/her own, moved prior to Notice, failed to provide requested
information/documentation to support a claim, or a signed statement indicating the persons
decision not to claim part or all of the assistance offered, etc.;

1) Documentation supporting a hardship claim and the Agency's determination (for persons not
lawfully present in the US);

m) Tenants who receive down payment assistance: Purchase agreement, final executed closing
statement/escrow documents (HUD-1), copy of recorded deed Indicating book and page;

n) Copy of any appeal or complaint filed and Agency response.

2) Owner-occupied properties: The following additional documentation may need to be maintained
on file to support the owner's relocation under an acquisition subject to Subpart B of the URA
regulations (e.g., acquisitions under the threat of eminent domain). See Paragraph 6-3 for
documentation related to the actual acquisition of property:

a) Mortgage amount(s) on current property, monthly payment, remaining number of payments,
interest rate, deed or title evidence;
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b) Copy of the following notices (as applicable) displaying the person's name, mailing address and
date mailed: General Information Notice, Notice of Intent to Acquire (if issued). Notice to Owner,
90 Day Notice and/or 30 Day Notice (if issued), other applicable notices if condemnation is
pursued: evidence of delivery of notices by certified or registered first-class mail, return receipt
requested, or a certification of hand delivery;

c) Information on advisory services provided (Appendix 10, Record of Advisory Assistance and
Other Contacts, may be used for this purpose);

d) Written offer to purchase, purchase agreement, mortgage documents, closing/escrow
documents (HUD-1) for replacement property, copy of recorded deed indicating book and page.

3) Non-residential occupants (businesses, farms, non-profit organizations - owners or tenants).
a) Name and type of business being relocated, name of business owner(s), certification of legal
residence/citizenship;
b) Identify owner of the property being vacated (is It the displaced business or some other entity),
copy of the property lease;
c) Survey of relocation needs (Appendix 9, Site Occupant Record, may be used for this purpose);
d) Information on advisory services provided (Appendix 10, Record of Advisory Assistance and
Other Contacts, may be used for this purpose);

e) Moving cost estimates, bills and/or receipts for actual moving and related expenses; or
documentation supporting the alternative fixed moving expense calculation (49 CFR 24.305);

f) Documentation to support ail related nonresidential eligible expenses (49 CFR 24.303);

g) Documentation supporting reestablishment expenses and searching costs (49 CFR 24.304)
including receipts, bills, lease, etc.;

h) Copies of any inspection(s) of personal property at the displacement and replacement sites
(see 49 CFR 24.301 (i)(2).
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General Procurement Requirements

For purchases of items/materials costing less than $3.000. only one quote is required. The sales
slip from the business where the material was purchased is sufficient. However, there is no
prohibition on obtaining several quotes to obtain the best and most fair price, even for low-cost
items.

For purchases of items/materials costing between $3.000 and $15.000. Agency is required to
obtain three (3) written quotes/bids for the item. These quotes shall be placed in the Project file. If
Agency is unable to obtain three quotes, a list of the vendors contacted should be placed in the
file, noting those vendors who did submit quotes. If there is only one vendor who makes the item
to be purchased, this should be noted in the file with an explanation of what you did to determine
there was only one vendor available. You must also ensure a minimum of two quotes/bids were
from Historically Underutilized Businesses (HUBS) located in the State of Texas.

Purchased between $15.000 - $50.000. Formal written quotes are obtained by the Housing and
Community Development Department, with support from the Purchasing Department for these
purchases. You must also ensure a minimum of two quotes/bids were from Historically
Underutilized Businesses (HUBS) located in the State of Texas.

For purchases over $50.000 and up to $ 100.000:
Agency will contact the Community Services Administrator for specific requirements under CDBG
in addition to applicable requirements under State of Texas.

Procurement for Newsome Homes, Small Purchase Procedures

Agency ("Subrecipient") must submit Exhibit "H" as part of grant agreement that includes all
procurement requirements. For each procured contract, the small purchase procedures allow
recipients to acquire goods and services totaling no more than $100,000, without publishing a
formal request for proposals or Invitation for bids.

This method of procurement is typically used to purchase commodities such as equipment or
other materials.

The small purchases method can also be used to acquire eligible types of services, such as
professional consulting, environmental review, or planning. This method cannot be used if the
services contract will exceed $100,000 in value. In general, the small purchases procedures also
should not be used to acquire construction contractors. Under the small purchases method, the
Subrecipient will send a request for quotes to potential vendors with a detailed description of the
goods or services needed. In return, they receive competitive written quotations from an adequate
number of qualified sources. .

Each quote should include pricing infomriatlon that allows the grantee to compare costs
across bidders and ensure cost reasonableness.

Documentation of the quotes, including a minimum of two quotes/bids from HUBS located in
the State of Texas, shall be maintained in the Subrecipient's files.

Pre-quallfied lists of vendors/contractors, if used, must be current, developed through open
solicitation, include adequate numbers of qualified sources, and must allow entry of other firms to
qualify at any time during the solicitation period (24 CFR 85.36(c)(4)).

The subrecipient must develop and maintain a written code of standards that helps to prevent
conflicts of interest in procurement. This written code of conduct must apply to all employees,
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officers, agents of ttie subrecipient, members of tlieir immediate family, and partners. The code
shall prevent financial interest or other benefits earned for any of these persons due to a CDBG-
related procurement action. These persons also cannot solicit or accept gratuities, favors or other
items of monetary value from contractors. Subrecipient is allowed to establish minimum thresholds
below which the financial interest is not substantial or is of nominal value.

Excluded Parties:

Subrecipient must not make any award (subgrant or contract) to any organization which is
debarred or suspended or is othenvise excluded from or ineligible for participation in Federal
assistance programs under Executive Order 12549, "Debarment and Suspension."

This applies to any CDBG-assisted contract at any tier in the process.

Change of Address or Key Program/Financial Staff:

Agency must notify the City in writing within thirty (30) days of any major change that may impact
the Agency and its CDBG funding. Notifications may include, but are not limited to: (1) change of
address; (2) change in key Program/Financial staff (including CEO/Executlve Director); and (3)
change of Agency name, or merger with (or acquisition of or by) another entity.

Monitoring:

The City will monitor Agency's progress throughout the Project, including the year-end grant
closeout for all funded CDBG projects. Tools used to track performance requirements will include
data review under City and HUD systems, performance reports, timeliness tests, and annual
monitoring.

GENERAL FEDERAL PERSONNEL AND PARTICIPANT CONDITIONS

Civil Rights Compliance
Agency agrees to comply with Title VI of the Civil Rights Act of 1964 as amended; Title VIII of the
Civil Rights Act of 1968 as amended; Section 104(b) and Section 109 of Title I of the Housing and
Community Development Act of 1974 as amended; Section 504 of the Rehabilitation Act of 1973;
the Americans with Disabilities Act of 1990 as amended; the Age Discrimination Act of 1975;
Executive Order 10603; and Executive Order 11246 as amended by Executive Orders 11375,
11478, 12107 and 12086.

Equal Opportunity and Nondiscrimination
Agency and each participant in the perfomriance of this Agreement shall comply with the non-
discrimination in employment and contracting opportunities laws, regulations, and executive orders
referenced in 24 CFR 570.607, as revised by Executive Order 13279. Agency shall not
discriminate against any worker employee or applicant on the basis of sex, national origin,
disability, handicap status nor otherwise commit an unfair employment practice.

Section 504
Agency agrees to comply with all federal regulations issued pursuant to Section 504 of the
Rehabilitation Act of 1973 (29 U.S.C. § 794), which prohibits discrimination against individuals with
disabilities or handicaps in any federally assisted program. City shall provide the Agency with any
guidelines necessary for compliance with that portion of the regulations in force during the term of
this Agreement.
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Women and Minority-Owned Businesses (W/MBE)
Agency will use its best efforts to afford minority and women-owned business enterprises the
maximum practicable opportunity to participate in the performance of this Agreement. As used in
this Agreement, the term "minority and female business enterprise" means a business that is at
least fifty-one percent (51%) owned and controlled by minority group members or women. For the
purpose of this definition, "minority group members" are those minority groups established and
recognized by the HUD. Agency may rely on written representations by the vendor/business
regarding their status as minority and female business enterprise in lieu of an independent
investigation.

Equal Employment Opportunity and Affirmative Action Statement City and Agency will in all
solicitations or advertisements for employees placed by or on behalf of Agency, state that they are
an Equal Opportunity or Affirmative Action employer.

Employment Restrictions, Prohibited Activity
Agency is prohibited from using CDBG funds provided herein or personnel employed in the
administration of the program for: political activities; inherently religious activities; lobbying; political
patronage; and nepotism activities.

Freedom of information Act

This Program may be subject to the Freedom of Information Act. City and Agency will protect the
confidentiality of information contained herein to the extent permitted by law. Client financial
information will be kept confidential to the extent permitted by law.
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Exhibit "B"

Budget

Total CDBG funding: $ 100,000 under grant agreement
Budget: CDBG Grant Uses
CDBG costs are eligible for reimbursement only after full execution of arant agreement, closing
and funding of the construction loan for the Proiect. and receipt by City of source documentation

as expressed in the subrecioient agreement
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EXHIBIT "C"

GENERAL CONDITIONS OF AGREEMENT

The Agency agrees to the following general conditions:

1. All accounting procedures, records, and reports shall be available for inspection by a duly
authorized representative of the City of McKinney. An independent audit of the Agency's
financial records, paid for by Agency, shall be furnished to the City.

2. If the Agency is in receipt of total federal funds equal to or in excess of $ 750,000, actions
require an audit performed in compliance with provisions of 0MB Circular A-133. Agency
must provide the Administrator one (1) copy of each audit of Agency's financial records,
which may be performed between the effective date of this Agreement and September 30,
2018.

2. The Agency agrees to the on-site inspection of its facilities and/or programs by the City or
HUD upon notice and during the project as needed.

3. Improper use of funds awarded in the Grant may result In the termination of the Grant,
forfeiture of any outstanding Grant award and/or recovery of previous payments.

4. Obligation to Refrain from Discrimination:

Programs, activities, employment opportunities, etc. funded totally or partially by the City of
McKinney must be made available to all people regardless of race, color, religion, gender,
age, national origin, handicap, or political affiliation. Agency shall make known that use of
facilities funded under this Agreement is available to all on a nondiscriminatory basis. No
person shall, on the grounds of race, color, national origin, age, gender, religion, familial
status or handicap status, be excluded from participation in, be denied the benefits of, or be
subjected to discrimination in any of the operations of Agency. Agency must also adopt
and implement procedures designed to make available to interested persons infonnation
concerning the existence and location of services and facilities that are accessible to
persons with a handicap.

5. The Agency and any person or organization the Agency contracts with shall comply with the
uniform administrative requirements specified at 24 CFR 570.502 and 24 CFR 570.610.

6. The Agency agrees to comply with all applicable laws, regulations, ordinances, and codes
of the United States of America, the State of Texas, and the Cityof McKinney.

7. The Agency shall comply with all federal, state, and local conflict of interest laws, statutes,
regulations, and ordinances, and said laws shall apply to all parties and beneficiaries under
this Agreement, as well as to all officers, employees, and agents of City.

8. None of the funds, materials, property, or services provided directly or indirectly under this
Agreement shall be used for any partisan political activity or to further the election or defeat
of any candidate for public office, or for publicity, lobbying and/or propaganda purposes
designed to support or defeat legislation pending before the Congress of the United States
of America, the Legislature of the State of Texas, the City Council of the City of McKinney,
or any other political body.
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9. The City shall have the right to review any and all contracts for the Project to be awarded or
entered into by the Agency prior to execution by the Agency, and to require such terms and
conditions as It deems necessary to protect the CIt/s interests to be modified, added, or
deleted.

10. Conflict of Interest: Conflicts are prohibited where persons exercise or have exercised
any functions or responsibilities with CDBG assisted activities, or who are in a decision
mailing position or process regarding CDBG assisted activities; or are able to gain inside
information with regard to CDBG activities; or who may obtain financial interest or benefit
from an activity or have a financial interest or benefit from the activity; have an interest in
any contract, subcontract or agreement either for themselves, immediate family or business
related ties. Persons covered under the federal regulation applies to any person(s) who is
an employee, agent, consultant, officer or elected official or appointed official of the state or
unit of general local government or any designated public agencies, or subrecipients who
are receiving CDBG funds.

The Agency hereby warrants that it will establish and adopt safeguards to prohibit
members, officers, and employees from using positions for a purpose that is, or gives the
appearance of being, motivated by a desire for private gain for themselves or others,
particularly those with whom they have family, business, or other ties. Further, in
accordance with 24 CFR 570.611, no member, officer, or employee of the Agency who
exercises any functions or responsibility with respect to the program during his or her
tenure, or for one year thereafter, shall have any financial interest or benefit, direct or
indirect, in any contract or subcontract, or the proceeds thereof, either for themselves or
those with whom they have a family or business ties, for work to be perfomned in
connection with the program assisted under the Agreement. Requirements cover situations
which may appear to be a conflict as well as actual conflicts. Participants will be required to
sign a conflict of interest certification.

11. Agency agrees to comply with the requirements of Title 24 Code of Federal Regulations,
Part 570 concerning Community Development Block Grants (CDBG), including but not
limited to any and all amendments to Title 24 Part 570 and all federal regulations and
policies Issued pursuant to these regulations.

12. Agency shall also provide to the Administrator a report on funds provided by the City,
prepared at the end of each quarter, at minimum, in accordance to the schedule received.
This report will include the total number of unduplicated individuals and households served,
including their ethnic origin, number in household, income level, disability status, and
whether these persons are female head of household. Reporting may include additional
information specific to the funded activity, as requested by City or any federal government
agency.

13. Agency shall administer, in good faith, a policy designed to ensure that its facilities are free
from the illegal use, possession or distribution of drugs or alcohol.

14. Proaram Income: The Agency shall report all program income (as defined at 24 CFR
570.090(a)) generated by activities carried out with CDBG funds made available under this
Agreement. In the event that any program income Is derived from the activities specified in
this Agreement, such income shall be transferred to the City's Grant Fund.

15. Agency's obligation to the City shall not end until all close-out requirements are completed.
Activities during this close-out period shall Include, but are not limited to: making final
payments, disposing of program assets (including the return of all unused materials,
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equipment, unspent cash advances, program Income balances, and receivable accounts to
City), and determining the custodianship of records.

16. ArmuntinQ Standards: Agency agrees to comply with 24 CFR Part 84 accounting
standards and agrees to adhere to the accounting principles and procedures required
therein, utilize adequate internal controls, and maintain necessary source documentation
for all costs incurred.

17. The Agency agrees that funds provided under this contract will be executed in accordance
with the federal regulations specified in 24 CFR 57O.2OO0). An organization that
participates in the CDBG program shall not, in providing program assistance, discriminate
against a program beneficiary or prospective program beneficiary on the basis of religion or
religious beliefs and may not engage in inherently religious activities, such as worship,
religious instruction, or proselytizing as part of the programs or services funded under this
part. If any organization conducts such activities, they must be offered separately, in time
or location, from the programs funded by CDBG. Participation must be voluntary for the
beneficiaries of the HUD-funded programs.

18. In the event that the U.S. Department of Housing and Urban Development shall determine
that funds expended by Agency under this Agreement have been spent in violation of
federal regulations, and that an amount equal to said funds shall be reimbursed to the U.S.
Treasury, Agency shall be solely responsible for said reimbursement.

19. It will be the responsibility of the Agency to participate in all appropriate training conducted
by the City of McKinney as it pertains to this Agreement. The City shall provide timely
notice of all training activities.

20. All agencies receiving any federal funding in the amount of $25,000 or more will be under
the requirements of the Federal Funding Accountability and Transparency Act (FFATA), as
of January 1, 2009. The City of McKinney will report awards within 30 days of receipt of
award, to the appropriate federal entities, for assurance in meeting federal accountability
compliance requirements.

21. Agency and any contractor, supplier, vendor or any third party hired by Agency to complete
the Project are not agents ofthe City. Any provisions of this Agreement that may appear to
give the City any right to direct the Agency concerning the details of the obligations under
this Agreement, or to exercise any control over such obligations, shall mean only that the
Agency shall follow the direction of the City concerning the end results of the obligations.

22. Ownership of Documents. All documents, Including, v\/ithout limitation, designs, plans,
bids, bills and receipts, prepared and submitted to the City pursuant to this Agreement
(including any duplicate copies) shall be the property of the City. The City's ownership
of these documents includes use of, reproduction or reuse of and all incidental rights
thereto.
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EXHIBIT "D"

Federal Labor Standards Provisions

A. Agency agrees to ensure that all work, submitted forms and required documentation
under the Project complies with the Davis-Bacon Act. The U.S. Department of Labor
Link is provided below. The Agency will ensure that posters are listed at the site and
compliance is followed as required for all covered activities.

httD://www.dol.Qov/whd/aovcontracts/dbra.htm

Attention isalso called to providing the Agency's General Contractor and subs the
Contractor's guide to Making Davis Bacon Work, which is available at the following HUD
website:
httD://Dortal.hud.aov/hudPQrtal/HUD?src=/Droaram offices/administration/hudclips/guid
ebQoks/4812LR

Projects utilizing CDBG must comply with Davis-Bacon Act prevailing wages.
The Davis Bacon Act requires the payment of prevailing wage rates (which are
determined by the U.S. Department of Labor) to all laborers and mechanics on Federal
government construction projects in excessof$2,000.

Consultation for Davis Bacon must include the following city contacts:

Richard Hall, Housing Inspector(Consultation/Reporting)
Phone: 972-658-0023 rhall@mckinnevtexas.org

Patricia (Trish) Jackson, PE - Facilities Construction Manager
Phone: 972-547-7439 piackson@mckinnevtexas.org

Mr. Hall and Ms. Jackson must be included on all communication and consultation for
the project with regard to Davis Bacon. It is advised that contact should be made prior
to project implementation and during the project activity. Both the city and agency are
responsible for reporting to the U.S. Department of Housing and Urban Development
accordingly.

B. The most current prevailing wage rates by worker classification may be obtained
from the City contacts. Wages not less than the established prevailing wage
rates must be paid on the project for each classification.

C. For overtime work and legal holidays, the minimum hourly rate to be paid shall be one
and one-half times (1.5x) the basic hourly wage set forth in this section.

D. The prime Contractor is responsible and will be held liable for any wage restitution that
is due to any worker employed in the construction of the project, including workers

22



employed by subcontractors and any lower-tier subcontractors. The Contract
Administrator (Agency) shall cause withholding from payments due to the prime
contractor to ensure that the payment of wages which are believed to be due and
unpaid, for example, if wage underpayments or other violations are not corrected
within 30 days after notification to the prime contractor.

E. No portion of this provision shall be construed to prohibit the payment to any
laborer, workman, or mechanic employed on the Project of more than the stated wage
rate. Itshall be the responsibility of the Contractor to maintain an adequate work force
whether higher wages are required or not.

F. The Contractor or subcontractor violating a requirement maybe determined ineligible to
bid on or receive any additional work during the calendar year following the year in
which the violation occurred.

G. The Agency will be responsible for ensuring compliance of all Davis-Bacon
requirements under the agreement. The City and Agency will be responsible for
reporting Davis-Bacon compliance to the U.S. Department of Housing and Urban
Development during the required reporting periods per funding and project
requirements. Site visits, monitoring and reporting to HUD during the project and
thereafter will be expected and required. Reporting documents will be filed separately
to the Regional Administrator, Labor Relations at the HUD Fort Worth Regional Office,
per notice and instruction.
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EXHIBIT "E"

CERTIFICATION FORCONTRACTS, GRANTS, LOANS, AND
COOPERATIVE AGREEMENTS

THE UNDERSIGNED CERTIFIES TO THE BEST OF HIS OR HER KNOWLEDGE AND BELIEF THAT:

1. No federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for the purpose of influencing or attempting to influence an
officer or employee of an agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection with the awarding of any
federal contract, the making of any federal grant, the making of any federal loan, the
entering into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification ofany federal contract, grant, loan, orcooperative agreement.

2. If any funds other than federal appropriated funds have been paid or will be paid to any
person for the purpose of influencing or attempting to Influence an officer or employee of any
agency, a Member of Congress, an officer or employee of Congress, or an employee of a
Member of Congress in connection with this federal contract, grant, loan, or cooperative
agreement, the undersigned shall complete and submit federal Standard Fomi LLL,
"Disclosure Form to Report Lobbying," in accordance with its instructions.

3. The undersigned shall require that the language of this certification be included in the award
documents for all sub awards at ail tiers (Including subcontracts, sub grants, and contracts
under grants, loans, and cooperative agreements) and that all subreciipients shall certify and
disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made orentered Into. Submission ofthis certification is a prerequisite for making or
entering into this transaction imposed by 31 United States Code § 1352. Any person who fails to
file the required certification shall be subject to a civil penalty of $10,0^and not more
than $100,000 for each such failure.

7-V
Printed Name

i\j^ L).(Ue^or

Agency/B usiness

Date Signed:
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EXHIBIT " F"

INSURANCE REQUIREMENTS

The Agency shall at its own expense procure, pay for and maintain for the duration of the Grant
Agreement, Insurance against claims for Injuries to persons or damages to property which may arise
from or in connection with the services performed, or to be performed, hereunder by the Agency, its
agents, representatives, employees, volunteers, officers, director, or subcontractors. The

The following insurance must be written by companies approved by the state of Texas and
acceptable to the City of McKlnney. The Agency shall fumish to the Cityof McKlnney certificates of
insurance executed by the insurer or its authorized agent stating coverages, limits, expiration dates
and compliance with all applicable required provisions. All deductibles on any policy shall be the
responsibility of the primary holder of such policy and shall not be the responsibility of the City of
McKinney.

The Certificate Holder section must be addressed as follows:

City of McKinney
C/o EBIX BPO

212 Kent Street

Portland, Ml 48875-0257

Certificates must e-mailed from the owner or owner's agent to to certsonlv-
portland@ebix.comand copy the Administrator on the same email for documentation no later
than October 1 of each program year that the project is under active status.

A. Commercial General Liability insurance, including, but not limited to Premises/Operations,
Personal & Advertising Injury, Products/Completed Operations, Independent Contractors
and Contractual Liability, with minimum combined single limits of $500,000 per-occurrence,
$1,000,000 Products/Completed Operations Aggregate and $1,000,000 general aggregate.
Coverage must be written on an occurrence form.

B. With reference to the foregoing required insurance, the vendor shall endorse applicable
insurance policies as follows:

1. The City of McKinney, its officials, employees, officers, volunteers, boards and
commissions shall be named as additional insureds on the Commercial General Liability
policy, by use of an endorsement that includes the completed operations hazard.

2. All insurance policies shall be endorsed to the effect that Cityof McKinney will receive at
least thirty (30) days' notice prior to cancellation, non-renewal, termination, or material
change of the policies.

C. All insurance shall be purchased from an insurance company that meets a financial rating of
B+Vl or better as assigned by the BEST Rating Company or equivalent.
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EXHIBIT "G"

AFFIDAVIT OF NO PROHIBITED INTEREST

I, the undersigned, declare and affirm that no person or officer In this sole proprietorship,
partnership, corporation, or board has or will have during the term of this Agreement a prohibited
Interest as that is defined in Section 173 of the City of McKinney Charter and the City of McKinney
Code of Ethics.

I further understand and acl<nowledge that the existence of a prohibited interest at any time
during the term of this Agreement wlil render the Agreement voidable.

STATE OF TEXAS

COUNTY OF COLLIN

McKINNEY HOUSING

Roslyn
EXECUTIVE DIRECTOR

Date: O^-ZO-fP

ORITY

Subscribed and sworn to before me this 10 day of

:ary Public, State of Texas

NOTARY PUBLIC
JUDITH W. HAWKINS

State of Texas

^jj^Commisston Ex^res N'j 20.^16

20j£
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EXHIBIT "H"

City of McKinney
CDBG Procurement Certification

The Agency will use the appropriate method of procurement for professional services when using
Community Development Block Grant (CDBG) funds from the City of McKinney. Per the City's
requirement and HUD, is also required that at minimum two HUBS must receive notice. In the
general summary, Subrecipient must adhere to procurement regulations for full scope of
performance.

CERTIFICATION STATEMENTS

1) The Housing Authority of McKinney, Texas understands and confirms its obligation to procure
professional services per the revised grant agreement. MCKINNEY HOUSING AUTHORITY confirms
and understands it will accomplish procurement of professional sen/ices in accordance with City of
McKinney requirements under the Purchasing Department.

2) The Housing Authority of McKinney, Texas will or has performed required federal obligations under
HUD regarding procurement of professional services, under federal regulations 24 CFR
570.202(b)(2). OMB Circular 24 CFR 85.22, CFR 86.36 and

3) The Housing Authority ofMcKinney, Texas confirms cun-ent orpastreceipt ofthe following items: City
of McKinney Subrecipient Handbook, 2015-16 and Chapter 3: Procurement requirements, CDBG
Playing by the Rules" guide.

f6u^lNG AUTHORITY OF MCKINNEY, TEXAS
iOn}l(cr

PrintAuUjorized Name and Title
Houmg^thority of McKinney, TX

Authorized Contract Signatory and Title
Housing Authorityof McKinney, TX

Date
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ATTESTATION

I, ROSLYN MILLER am of sound mind and at least eighteen (18) years of age. My position
Is EXECUTIVE DIRECTOR of the HOUSING AUTHORITY OF MCKINNEY, TEXAS. As the
EXECUTIVE DIRECTOR of the HOUSING AUTHORITY OF MCKINNEY, TEXAS, I do hereby
affirm to the best of my knowledge that HOUSING AUTHORITY OF MCKINNEY, TEXAS is a Texas
municipal housing authority created under Chapter 392 of the Texas Local Government Code, and
that I have the authority to enter Into this Agreement on behalf of the HOUSING AUTHORITY OF
MCKINNEY, TEXAS.

STATE OF TEXAS

COUNTY OF COLLIN

HoCiiiibvAUTHORITY OF MCKINNEY, TEXAS

Rosly n Miller

EXECUTIVE DIRECTOR

Subscribed and sworn to before me this day of •20_/£7

r
N^ry Public, State of Texas

NOTARY PUBLIC
JUDITH W. HAWKINS

State of Texas
Jjjj^ornmjs^or^{pire |̂lo^20j2^
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