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MIXED-FINANCE AMENDMENT

TO THE CONSOHBATEDB-ANNUAL CONTRIBUTIONS €ONFRACFTERMS AND
CONDITIONS FOR THE PUBLIC HOUSING PROGRAM (ACC)

L. On the United States Department of Housing and Urban Development
(“HUD™) and (“PHA™) executed an Annual Contributions
Terms and Conditions for the Public Housing Program (“ACC”), which establishes HUD’s basic
terms and conditions for the PHA’s federally funded public housing grant programs.

1. This Mixed-Finance Amendment to the ACC (“Mixed-Finance Amendment”) sets forth
additional requirements that apply to the public housing units and related appurtenances
“Project Units” or “Project”), which are being developed as part of the larger development
known as (the “Development™), for which HUD approved

a development proposal and related evidentiary documents (together known as the
“Development Proposal™) on

111. The following amendments are made to the ACC and shall apply to the Project Units and/or
Project, unless otherwise approved by HUD.

A. Section 3, Encumbrances: The requirements of Section 3 of the ACC are replaced
with the following requirements:
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1. (A)Neither the Project Units nor any part thereof shall be demolished or disposed
of, encumbered in any way, or the assets of the Project pledged as collateral for a loan, other
than in accordance with the terms of the Applicable-Public Housing Requirements and only with
prior written approval of HUD, so long as this Mixed-Finance ACS-Amendment remains in

force Wlth respect to the PrOJect Wlth the exceptlon of: (—L}meptgageadenfeﬁe@m—%ekmw

a. Mortgage, deeds of trust, and other financing arrangements approved as
part of the Development Proposal;

b. Dwelling leases with eligible families living in the Project;

c. Conveyance or dedication of land for use as streets, alleys, or other
public rights-of-way, and grants and easements for the establishment, operation and maintenance
of public utilities approved as part of the Development Proposal;

d. A memorandum of ground lease for record against the Project prior to
recordation of the HUD restrictive covenant, as approved by HUD as part of the Development
Proposal; and,

e. Normal uses associated with operation of the Project.
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2. {B)No transfer, conveyance, or assignment of the Project shall be made
Wlthout the prlor ertten approval of HUD of: Qr}anquetesteeﬁaﬂanagmwnember,—gene#at

a. any interest of a managing member, general partner, or controlling
stockholder (any such interest being referred to as a “Controlling Interest™) of the Owner;or

b. a Controlling Interest in any entity which has a Controlling Interest in
the Owner; or

c. any other interest in the Owner, or in any partner or member thereof,
prlor to the payment in fuII of aII equity contrlbutlonseteseﬁbeel—mtheappteveekewdenﬂaw

Enmy—er—mﬂan%pannepepmembeptheteet! as aggroved |n the Develogment Progosal

3. {S)Notwithstanding the foregoing, HUD consent is not required where a
business organization that has a limited interest (non-controlling and non-managing) in the
Owner Entity-transfers a non-controlling and non-managing interest in the business organization-
Lprowded that the OwnerEnttty G}—p%ewdeS—HUD—WEh—WHHGH%}OHee—Gf—SHeh—PF&HS#eF&Hd—GH)—

a. provides HUD with written notice of such transfer; and

b. certifies to HUD that the new owner of the limited interest remains

obligated to fund its equity contribution in accordance with the terms of the organizational
documents of the Owner.

4. Notwithstanding the foregoing, the prior approval of HUD shall not be
required for the exercise by the investor, i.e., limited partner, limited owner, etc. or its affiliates
(“Limited Interest™), of their rights to remove a Controlling Interest of the Owner Entity-or
partner or member thereof and to designate an affiliate of the investorLimited Interest as a
substitute Controlling Interest under the terms of the Partnership Agreement or Operating
Agreement, provided that HUD is given prior written notice of default and of the Limited

Interest’s intent to exercise its right of removal and appointment under the Partnership
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Agreement or Operating Agreement and-of the-exercise-of the-removal-and-appoeintment-right-
therein-(the “Notice”). However, HUD consent shall be required for the appointment of such-

any permanent replacement Controlling Interest or substitute Controlling Interest te-extend-
beyond a ninety{90)-90-day period. Such 90-day period will commence on the date of the

Notice (the “Interim Replacement

Period”). With notice te-and the prior written approval of HUD, the Interim Replacement Period
may be extended for an additional 90 days to allow the substitute-Centrelling-Limited Interest of
the-OwnerEntity-to find a permanent replacement Controlling Interest acceptable to HUD-and-all
other-parties, provided that prior to the expiration of such additional 90-day period, the substitute
Controlling Interest demonstrates that the invester-Limited Interest is continuing to fund (or has
already funded) its equity contribution, as required under the Partnership Agreement or
Operating Agreement, and that the Project continues to be operated in a manner consistent with

the Appheabk—:LPubllc Housmg Requwements Ne%w%hstan&ng%heﬂfe#egemg—aﬁwlgm&eﬁme

5. (E)HUD and the Autherity PHA authorize the-a Controlling Interest to
coIIateraIIy a33|gn and pledge its interest in the Owner Ennwtea—BHdge&nder—mJeenneenen

! to a constructlon and/or Qermanent
Iender! and to allow a constructlon and/or permanent Iende to exercise any of its rights pursuant

thereto, so long as the Bridge-Lender-construction and/or permanent lender gives prompt written
notice to HUD ef-at the exercise-of-time it exercises such rights at-the-time-ef such-exercise-(the

“Pledge Notice”). However, the-consent of HUD and-the-Autherity-shall be required for the

appointment of any permanent replacement Controlling Interest or substitute Controlling Interest

(including Bridge-Lender-construction and/or permanent lender or its Affiliates) extending
beyond a 90-day period. Such 90-day period will commence on the date of the Pledge Notice

(the “Pledge Replacement Period”). With notice to the Autherity-PHA and notice and prior
written appreval-consent of HUD, the Pledge Replacement Period may be extended for an
additional 90 days to allow the-substitute-Centrelling-taterest-ef- the OwnerEntity-to-find-a-

construction and/or permanent lender to find a permanent replacement Controlling Interest
acceptable to HUD and the Authority-PHA, provided that prior to the expiration of such

additional 90-day period, the substitute Controlling Interest demonstrates that the lnvester-
Limited Interest is continuing to fund (or has already funded) its equity contribution as required
by the Owner’s Partnership Agreement e+(or, if the Owner is a limited liability company, the
Owner’s Operating Agreement-) and that Project continues to be operated in accordance with the
Applicable-Public Housing Requirements.
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6. (FYHUD will not unreasonably withhold, delay, or condition a request by the
Owner Entity-for HUD's consent to an internal reorganization of the corporate or partnership
structure of the Owner Entity-or any of the partners, members or stockholders of the Owner-
Entity.
B. Section 10-Declaration-of 4, Restrictive Covenants.: The requirements of
Section 4 of the ACC are replaced with the following requirements:

1. Fhe-Authority-The PHA shall require the Owner Entity-to execute and file fer-
on record against the Development in the order approved by HUD, &Deelaratremntheiem

Ie&reqwred—by—tawasthemneﬁeet— n lnstrument agalnst the Qrogert¥ gwhlch may be in the

form of a declaration of trust, declaration of restrictive covenants, or such other document as

approved or prescribed by HUD) that encumbers the property and confirms the Owner’s
obligation to develop, maintain and operate the Project Units-in compliance with the Applicable-

Public Housing Requirements. The-Declaration-shall-provide-further-thatit- This instrument may
not be modified, amended or released without the prior written approval of HUD.

: 1 . ” . ifiad i

C. Section 5(e), Restoration: The requirements of Section 5(e) of the ACC are replaced
with the following requirements:

1. (B)-Taking or Casualty: In the event of a taking or threatened taking by
condemnation or other exercise of eminent domain of all or a portion of the Development
(collectively a “Taking”) or the occurrence of a fire or other casualty resulting in damage to all or
a portion of the Development (collectively a “Casualty”), the following shall apply:

The Autherity-PHA shall promptly cause the restoration, reconstruction, and/or
repair (“Restoration”) of any damaged or destroyed property of the Development, but only to the
extent that insurance proceeds or condemnation award proceeds (“Proceeds”) permit and only if
Restoration is feasible. The obligation for Restoration, to the extent Proceeds and other funds (if
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any are made available by the Owner Entity-or the AutherityPHA) permit, is also a requirement
with which the Owner Entity-must comply, if Restoration is feasible. In addition, each
mortgagee must permit Restoration if Proceeds permit and if Restoration is feasible (rather than
require application of Proceeds to reduce mortgage debt.)

Restoration is deemed “feasible” if (without limitation), following Restoration, the
financial viability of the Project would not be materially impaired from its condition prior to the
casualty, including (without limitation) if tax benefits would not be materially reduced or if
committed sources of debt or equity financing would not be relieved of their obligation to fund as
a result of the Casualty.Furthera-me , vi . ise-(with

However, a mortgage may provide and a mortgagee may exercise (with HUD approval, as
rovided below), an option to apply any Proceeds to repayment of the mortgage debt instead of

restoration, if any of the following conditions is met in the reasonable determination of the
mortgagee or, if different, the lender:{)-

a. there is no substantial certainty of sufficient funds for Restoration
(whether from insurance proceeds, a condemnation award or settlement, or other funds that may
be provided by the Owner-Entity, the Autherity-PHA or other lenders);{i)-

b. there is no substantial certainty that Restoration will be completed prior
to the maturity date of the note secured by themortgage;¢i)-

c. if the loan is a construction loan, there is no substantial certainty that
committed and sufficient loan repayment sources will be available upon Restoration, completion
and loan maturity;{s)-

d. there is no substantial certainty that the operating income of the

Development following Restoration will be sufficient to meet all operating costs and other
expenses, payments for reserves, and loan repayment obligations relating to the

Development;er{vi)-

e. there is no substantial certainty that Restoration of the Development to a
condition approved by lender will be completed prior to the earlier of the maturity date of the loan
or any fixed date resulting from tax credit requirements or otherwise imposed by schedule sources
of repayment for the loan.
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2. Restoration Is Not Feasible: In the event a lender, Owner Entity-and/or
Authority- PHA determines that Restoration is not feasible, the Autherity PHA shall apply to
HUD for approval not to restore the prejectProject, which shall not be unreasonably
withheld, conditioned ordelayed. Upon HUD approval not to restore the project, Proceeds
shall be applied as follows:

a. {(BHto pay-off or reduce outstanding mortgage debt in accordance with
the recordation order of the mortgage liens on the Development;

b. {2)to reduce any outstanding indebtedness of the Owner Entity-to the
Autherity PHA for an unsecured loan;
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C. {3)to reimburse the Autherity-PHA for any funds disbursed to the
Owner Entity-for development of the Development other than by loan. Such reimbursement shall
include any funds provided by the Autherity-PHA for predevelopment work or softcosts;

d. (4to the Owner-Entity, in an amount equal to the amount that the
Owner Entity-or its general partner or managing member is required to pay to any investor
member or partner in connection with the Casualty or Taking, as provided for in the Owner-
Entity’s-’s limited partnership agreement or operating agreement, such as repurchase of an
interest, the triggering of “credit adjusters”, or otherwise;

e. {5)to the Owner-Entity, to the extent not otherwise covered by
paragraph (4d), above, in an amount equal to the amount that the Owner Entity-is required to
pay or distribute upon dissolution in accordance with its limited partnership agreement or
operating agreement, including without limitation all debts of the Owner Entity-whether to third
persons or to partners or members, and whether for funds advanced, property or services, but
disregarding for this purpose any provision in the limited partnership agreement or operating
agreement for distribution of residual funds.

f. (6)to the Autherity PHA an amount equal to the total "cost of
construction” attributable to the Project Units, less the sum of (2a), (2b) and (3c)
above; and,

0. {Ato the Owner Entity.

3. Inthe-eventlender-OwnerEntity-and/or-Authority-Restoration Is Feasible —
Partial Loss: In the event lender, Owner Entity and/or PHA determine that Restoration is
feasible-the-followingrequirements-shall-apphy: and less than all of the dwelling units in the
Development are damaged, destroyed or lost as a result of casualty or condemnation, the
following Qrovmons shall apply:

a. {HIf the Proceeds are sufficient to restore the Development to the
same number of units that existed prior to the Casualty or Taking, the number of Project Units
in the Development shall be the same number (and bedroom configuration) that existed prior
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to the Casualty or Taking.

b. @iIf the Proceeds are not sufficient to restore the Development to the
same number of units that existed prior to the Casualty or Taking, the number of Project Units in
the
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Development shall be the same percentage of the total number of units (and bedroom
configuration) as existed prior to the Casualty or Taking.

c. {iyAny excess Proceeds remaining following redevelopment shallbe
distributed as follows:

i. {a)to pay-off or reduce outstanding mortgage debt in
accordance with the recordation order of the mortgage liens on the Development;

il. {b)to reduce any outstanding indebtedness of the OwnerEntity-to
the
Autherity PHA for an unsecured loan;

ili. {{e)-to reimburse the Autherity-PHA for any funds disbursed to
the Owner Entity for development of the Development other than by loan. Such reimbursement
shall include any funds provided by the Autherity-PHA for predevelopment work or softcosts;

iv. {g)to the Owner-Entity, in an amount equal to the amount that
the Owner Entity-or its general partner or managing member is required to pay to any investor
member or partner in connection with the Casualty or Taking, as provided for in the Owner-
Entity’s-’s limited partnership agreement or operating agreement, such as repurchase of an
interest, the triggering of “credit adjusters”, or otherwise;

V. {ejto the Owner-Entity, to the extent not otherwise covered by
paragraph (eiii), above, in an amount equal to the amount that the Owner Entity-is required to pay
or distribute upon dissolution in accordance with its limited partnership agreement or operating
agreement, including without limitation all debts of the Owner Entity-whether to third persons or
to partners or members, and whether for funds advanced, property or services, but disregarding
for this purpose any provision in the limited partnership agreement or operating agreement for
distribution of residual funds;

vi. {Hto the AutherityPHA an amount equal to the total "cost of
construction” attributable to the Project Units, less the sum of (ai), (bii) and (e}-ii), above; and,

Vvii. {g)to the Owner-Entity.

4. (2)Restoration is Feasible — Total less-Loss: In the event that all of the units
in the Develepment-Project are damaged, destroyed or lost as a result of a-Casualty-or-

Washington, DC 455 Massachusetts Avenue NW, Suite 400 ~ Washington, DC 20001 ~ Tel (202) 783 2800 renocavanaugh.com
Columbia, MD 10320 Little Patuxent Parkway, Suite 900 ~ Columbia, MD 21044 ~ Tel (202) 783 2800
Nashville, TN 424 Church Street, Suite 2910 ~ Nashville, TN 37219 ~ Tel (615) 866 3222



RENO&CAVANAUGH- e

Fakingcasualty or condemnation, and lender, Owner and/or PHA determine that restoration is
feasible, the following provisions shall apply:

a. {(HIf the Proceeds are sufficient to restore the Development to the
same number of units that existed prior to the Casualty or Taking, the number of Project Units
in the Development shall be the same number (and bedroom configuration) that existed prior
to the Casualty or Taking.

b. @Hlf the Proceeds are not sufficient to restore the Development to the
same number of units that existed prior to the Casualty or Taking, the number of Project Units in
the Development shall be the same percentage of the total number of units (and bedroom
configuration) as existed prior to the Casualty or Taking.

c. {iAny excess Proceeds remaining following redevelopment, shallbe
distributed as follows:

1. {a)to pay-off or reduce outstanding mortgage debt in
accordance with the recordation order of the mortgage liens on the Development;

il. {b)to reduce any outstanding indebtedness of the Owner
Entity to the AutherityPHA for an unsecured loan;

ili. {e)to reimburse the Autherity-PHA for any funds disbursed to
the Owner Entity for development of the Development other than by loan. Such reimbursement
shall include any funds provided by the Autherity-PHA for predevelopment work or softcosts;

iv. {g)to the Owner-Entity, in an amount equal to the amount that
the Owner Entity-or its general partner or managing member is required to pay to any investor
member or partner in connection with the Casualty or Taking, as provided for in the Owner-
Entity’s-’s limited partnership agreement or operating agreement, such as repurchase of an
interest, the triggering of “credit adjusters”, or otherwise;

V. {e)to the Owner-Entity, to the extent not otherwise covered by
paragraph (e)iii), above, in an amount equal to the amount that the Owner Entity-is required to
pay or distribute upon dissolution in accordance with its limited partnership agreement or
operating agreement, including without limitation all debts of the Owner Entity-whether to third
persons or to partners or members, and whether for funds advanced, property or services, but
disregarding for this purpose any provision in the limited partnership agreement or operating
agreement for distribution of residual funds;
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vi. {Hto the AutherityPHA an amount equal to the total "cost of
construction” attributable to the Project Units, less the sum of (ai), (kii) and (e}-iii), above; and,

Vil. {g)to the Owner-Entity.

5. The term "cost of construction” shall mean the total cost of developing the
Development, less land acquisition costs, if any, included as part of the initial development

budget.

6. Allefthe The above previsions-shall-restoration requirements must be
incorporated into or otherwise addressed by the Regulatory and Operating Agreement between

the Autherity PHA and the Owner Entity-(and ground lease, if applicable) and all mortgage
documents encumbering the Development shall be consistent with these provisions.

Section12-Default:

D. (A)Each-of Section 9, Substantial Default: In addition to the requirements of
Section 9 of the ACC, the following shall constitute an event of substantial default under

the ACC:

(2)-Breach-of-any-approved-performance-schedule-or
1. the drawdown and/or expenditure of Public Housing Funds is in an amount
greater than approved in the Development Proposal or in an amount greater than allowed by the
Public Housing Requirements;

2. aserious and material breach of any provision of the Development Proposal;
and,

3. {3)Serieus-a serious and material breach of any terms, covenants, agreements,
provisions, or warranties of:
a. the PHA, which in the opinion of HUD, adversely affects the
performance obligations of the PHA, the Owner, and/or other participating parties; and

Enmythe Owner partner or other part|C|pat|ng party#ela&ng—te#reﬁrepes&l—! made in any
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agreement or document submitted to HUD as part of the Development Proposal, which, in the
opinion of HUD, adversely affects the performance obligations of the AutherityPHA, the Owner-
Entity, partner, and/or other participating parties-—as-set-forth-in-this-Mixed-Finance- ACC-
Amendmentand.

4. (BYHUD shall permit an Owner-Entity, partner, or lender to participate, and
mays-_in its discretion, permit any other participating-party to the Development to participate-—_in
any appeal from a notice of substantial default delivered by HUD to the Autherity PHA pursuant

to Section-17{C)-of the-ACCthis Mixed-Finance Amendment or the Public Housing
Requirements, with respect to the Project.

5. {©)During the term of the-Regulatory-and-Operating-Agreement-any_
agreement between the Autherity PHA and the-Owner-Entity, and so long as the Owner Entity-
shall not be in default of its obligations thereunder, HUD agrees that in the event of a-the_
substantial default by the Autherity PHA under the-ACCthis Mixed-Finance Amendment, HUD
shall exercise any remedies or sanctions authorized under-by the ACC and this Mixed-Finance

Amendment or the Public Housing Requirements, including taking possession of the Autherity's-
PHA'’s interest in the Project, in such a manner as not to disturb the Owner-Entity's-’s rights

under the-Regulatory-and-Operating-Agreementany such agreements.

6. Fhe-Any rights of the mortgagee under (B}——the-a Note and First Mortgage
{(if any), including the right to exercise all remedies specified therein)-, shall not be subordinate
to any other obligations imposed upon the BevelepmentProject, except as such obligations (2a)

shall be reflected in the Declaration-asrequired-by-Section-10-of this-Mixed-Finance-ACC-HUD

restrictive covenant approved by HUD, as provided for in Paragraph B of this Mixed- Finance
Amendment, or a memorandum of lease (if applicable), and/or any other recorded instrument

which shall have been recorded prior to the lien of the First Mortgage;-_or (2b) shall be the
subject of a subordination agreement with such mortgagee.

Sl A REs ARREAR O = EOLLOVIRC DACE]
IV. Terms and Conditions: All other terms and conditions of the ACC shall remain applicable
to the Project, unless otherwise waived or amended by HUD.
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[Signature on the Following Page]
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In consideration of the foregoing covenants, the parties do hereby execute
this Mixed-Finance ACC Amendment:

HOUSING AUTHORITY
By:
(signature)
Bt Sighature)
+Name).
(Title):

UNITED STATES OF AMERICA

Secretary of Housing and Urban Development

By —(Sighature).
(signature)
-Namey.
(Title):
{Field
Office/Program Center)
Date:
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Detached/Semi-Detached

Elevator
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