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Exhibit B
CITY OF DALLAS
TERM SHEET
Estates at Shiloh
February 22, 2019

PROPOSED HOUSING DEVELOPMENT LOAN AGREEMENT AND
CONDITIONAL GRANT AGREEMENT

This Term Sheet is being issued to outline the City of Dallas’ (“City”) general intent to provide project
financing for a development proposal known as Estates at Shiloh. It is based on the City’s initial review of
the proposal submitted to the City in October 2018.

For proposed housing development loan agreement with the City in an amount not to exceed $3,801,000.00
of Community Development Block Grant (“CDBG”) funds in the form of a subordinate loan and a conditional
grant agreement in an amount not to exceed $199,000.00 in 2012 General Obligation Bond funds (“GO
Bond”) in the form of a deferred forgivable grant to TX Casa View 2018, Ltd., a Texas limited partnership,
for the development of the Estates at Shiloh Street a mixed income residential development located at 2649
Centerville Road in the Casa View reinvestment strategy area. The final terms and conditions of these
funding amounts and sources are subject to final underwriting completed by the City and nothing herein
should be construed as a final commitment of funds. If necessary by Estates at Shiloh to obtain eligible
basis on the Grant funds and to avoid a tax issue, if any, arising from the Grant, City will permit the use of
a third-party nonprofit, the selection of such nonprofit shall be subject to approval by the City, to be the
recipient of the Grant funds and, in turn, such entity will loan them to Estates at Shiloh.

LENDER/GRANTEE

City of Dallas (“City”)

BORROWER/GRANTOR

TX Casa View 2018, Ltd. a Limited Partnership (“TX Casa View”).

DEVELOPER

Generation Housing Partners, LLC (“GHP”) and Hill Tide Partners, LLC (“Hill Tide”) will
serve as Co-Developers.

GUARANTOR

GHP, Monarch Private Investments, LLC (“Monarch”), and Hill Tide may provide
guarantees for the Housing Development Loan and Conditional Grant Agreements
provided GHP, Monarch, and Hill Tide can demonstrate there are sufficient assets
available to provide the guarantee. All Guarantors must be registered in the State of
Texas to execute a guaranty.

Completion Guaranty: GHP, Monarch, and Hill Tide shall provide full, unconditional
guarantees of completion and repayment for TX Casa View.

Operating Deficit Guaranty: GHP, Monarch, and Hill Tide guarantees to fund operating
deficits by making loans to TX Casa View in accordance with terms as provided by the
Project’s senior permanent lender and its Limited Partner.

USE/PROJECT
DESCRIPTION

Certain acquisition and rehabilitation costs for the development of Estates at Shiloh, a
mixed-income project consisting of approximately 264-units of multifamily residential with
renovation of 40 existing townhomes including an existing leasing center, amenities, and
surface parking, as shown on the attached Exhibit “A” Site Location (the
“‘Development”).

CDBG LOAN AND
CONDITIONAL GRANT

Amount not to exceed $3,801,000.00 in CBDG funds (the “Loan”) for eligible expenses
to be more particularly described in the Housing Development Loan Agreement (the
“Loan Agreement”) and the Loan Documents as defined below.
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TX Casa View 2018, Ltd.

City of Dallas Housing Development Loan and
Conditional Grant Agreements

Term Sheet

Amount not to exceed $199,000.00 in GO Bond funds (the “Grant”) for eligible expenses
more particularly describe in the Conditional Grant Agreement (the “Grant Agreement”)
and Grant Documents as defined below.

The total maximum amount of the City’s Loan and Grant is $4,000,000.00. Final amount
of each source and the final terms of each agreement is subject to final underwriting.

INTEREST RATE (LOAN)

1% simple annual interest

TERMS OF HOUSING
DEVELOPMENT LOAN
AND CONDITIONAL
GRANT AGREEMENTS

The term of the Loan Agreement and Grant Agreement is 40 years beginning from
the effective date.

ii. The term of the Loan and Grant will be conterminous with the senior lender which

is 40 years beginning on the date of the Loan Documents and ends on the maturity
date defined in the Loan and Grant Documents.

The Grant Documents securing performance will be released once all terms and
conditions of the Grant Agreement and Documents are met.

The Loan will be fully repayable, as set forth below.

PAYMENT/REPAYMENT

Vi.

Principal payments will be deferred until the anticipated deferred developer fee is
retired. At such time, TX Casa View shall commence repayment of the City’s Loan
with accrued interest based on an amortization schedule that is coterminous with
the senior lender which is 40 years.

Interest only payments until the deferred developer fee is retired.

Equal annual installments of principal and accrued interest, payable from surplus
cash, begin 30 days after repayment of the deferred developer fee as defined in
the Loan Agreement. Payments will thereafter be due annually on the anniversary
date of the first payment. All unpaid principal and interest will be due on the Final
Payment Date, as defined in the Loan Documents.

iv. After repayment of the Loan, Deed Restrictions, and Deed of Trust will continue to

secure the Borrower’s performance of the requirements described in the Loan
Agreement and Grant Agreement until termination of the 20-year Affordability
Period with the exception of the Deed Restriction for the 15-year Voucher Period
as defined below.

The Loan may be prepaid, in whole or in part at any time and from time to
time, without penalty; provided however, the performance of the Loan
requirements will continue throughout the Affordability Period and Voucher
Period as defined in the Loan Agreement.

The remaining balance of the Loan plus interest based on current applicable
interest rates is immediately due and payable upon sale, refinancing, or
transfer of the Development or upon maturity.

COMPLETION
DEADLINE

The Development must be complete, and units placed in service by December 31, 2021.

PENALTY AND
DEFAULT PROVISION

Borrower shall comply with all the terms and provisions of the Loan Documents. If the
Borrower does not comply or if the Borrower defaults under the terms of Loan Documents
and does not said defaults during the cure period provided in the Loan Documents,
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TX Casa View 2018, Ltd.

City of Dallas Housing Development Loan and
Conditional Grant Agreements

Term Sheet

interest on the unpaid principal Loan amount will thereafter accrue at a rate of 500 basis
points (5%) over the interest rate in the Promissory Note and be immediately payable in
addition to the entire outstanding principal Loan amount.

COLLATERAL AND
LOAN/GRANT
DOCUMENTS

The Loan Agreement, Grant Agreement, Promissory Note for the Loan, Deeds of Trust
to secure payment and performance, and Deed Restrictions are collectively the (“Loan
Documents” and/or “Grant Documents”).

Deed Restrictions shall be senior to all other project financing, subject to bond issuer
restrictions and HUD Restrictions, if applicable, and will be recorded to secure the 20-
year Affordability Period for the Affordable Units and 15-year Voucher Period for the
Voucher Units, as defined below, regardless of any prepayment of the Loan. The Loan
and Grant will be subordinate to the construction and/or permanent financing for the
Development only.

In order to secure payment and performance of the City’s Loan and Grant, one or more
Deeds of Trust will be filed against the property, including the leasehold and all
improvements. The City’s lien or liens may only be subordinate to a financial institution’s
superior lien for a loan in a greater amount. In the event, subordination agreements are
required, the City agrees to provide in a form acceptable to the City and agrees not to
unreasonably withhold them.

DRAW PERIOD AND
ELIGIBLE EXPENSES

Borrower will be entitled to make draw requests, on a reimbursable basis, during the Loan
and Grant Agreements term. Draws will only be approved for eligible costs in accordance
with the following regulations:
i. For CDBG, 24 CFR Part 570.201
iii. For GO Bond, capitalized costs only, capitalized costs only, applicable bond
propositions, Chapter 380 Texas Local Government Code

Draws will occur as scheduled in the Loan and Grant Agreements. City will disburse funds
upon receipt of satisfactory documentation and due diligence review and approval, which
approval shall not be unreasonably withheld, delayed or conditioned. The City must be
provided with copies of all contractor invoices and provided reasonable notice of monthly
draw inspections during the construction period. City staff will participate in all draw
reviews whether or not the specific draw is being funded with City funds or other project
funds and conduct inspections to ensure that the project is progressing and that work
completed is consistent with all applicable Loan and Grant requirements.

Acquisition and hard construction costs as specified in the Loan and Grant Agreements
and in accordance with U.S. Department of Housing and Urban Development (“‘HUD”)
Regulations.

RESERVES
REQUIREMENT

City requires capitalized operating reserves equal to at least 3 months of underwritten
operating expenses, replacement reserve deposits, and amortizing debt service must be
included in the development budget. This amount is not in addition to any operating
reserve required by the permanent lender or the equity investor.

City requires a lease-up reserve to cover operating deficits following the completion of
construction based on lease-up projections and cash flow modeling. This reserve will be
the amount, and not in addition to, any lease-up reserve required by the permanent
lender or the equity investor.

TX Casa View will maintain a replacement reserve, and make contributions on an annual
basis equal to the greater of (i) $250 per unit, (ii) the amount required by the equity
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investor, or (iii) the amount required by the permanent lender. Pro-rata annual
contributions will commence with construction completion of the first units delivered.

AFFORDABILITY/
AFFORDABILITY
PERIOD

The Development is to provide at least 239 of the 264 units (“Affordable Units”) to
households earning at or below 80% of Area Median Income (“AMI”) as defined by HUD
or (“Eligible Tenants”). Borrower must recertify household income of Eligible Tenants
annually as described in the Loan and Grant Agreements.

The Affordable Units must remain affordable to Eligible Tenants for a minimum of 20
years from the date the project status is changed to “complete” in HUD’s IDIS project
reporting system (“Affordability Period”). The remaining units will be market rate.

In conformance with Dallas City Code, Borrower shall set aside at least 10% of the total
units, which for this Development is 26 units (“Voucher Units”), and solely lease those
units to holders of housing vouchers (“Voucher Holders”), including vouchers directly or
indirectly funded by the federal government. The Voucher Units are included in, and not
in addition to, the Affordable Units.

The Voucher Units must be set aside to Voucher Holders for a minimum of 15 years from
the date of initial leases-up of all Voucher Units to Voucher Holders (“Voucher Period”)

If the Affordable Units do not remain affordable for the 20-year Affordability Period and
the and Voucher Units set aside for the 15-year Voucher Period, then the CDBG funds
must be repaid to City or City will exercise all of its remedies under the Loan Documents
and Grant Documents including, but not limited to foreclosure of the Development.

TENANT SOCIAL
SERVICES/SUPPORTIVE
SERVICES

Borrower will provide on-site tenant social services to the Development tenants as
defined in the application for the tax credits. A supportive services fee will be assessed
in an amount to be approved by the Dallas Housing Finance Corporation, which approval
will not be unreasonably conditioned or delayed.

TENANT
REQUIREMENTS AND
RENTAL RATES

Borrower shall rent to Eligible Tenants and Voucher Holders. Additionally, in
conformance with Chapter 20A of the City Code, Borrower shall not discriminate against
holders of any housing vouchers, including vouchers directly or indirectly funded by the
federal government or on the basis of race, religion, or national origin. Borrower shall rent
in accordance with affirmative marketing standards and the current HUD Section 8 rental
income guidelines.

Proposed rental rates shall be consistent with Texas Department of Housing and
Community Affairs rent limits on rent-restricted units.

Rental rates shall be less the utility allowances as required by written policy established
by the City’s Housing and Neighborhood Revitalization Department.

The City shall approve the final rental rates for the Affordable Units and publish in
accordance with CDBG regulations.

TITLE INSURANCE

Borrower will pay the cost of a lender’s title policy insuring the total amount of the Loan
and Grant.
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City of Dallas Housing Development Loan and
‘I’ -?Z::i;is::tl Grant Agreements
GUARANTEES, Borrower must provide payment and performance bonds or guarantees, or acceptable
PAYMENT AND equivalent methods of guarantees to the City in the total amount of the construction of

PERFORMANCE BONDS

the Development as required by the federal regulations and the Comprehensive Housing
Policy adopted by City Council by Resolution Number 180704 and 181680, as amended
(“CHP”).

If Borrower elects to provide a completion guaranty, Borrower shall execute a guaranty
in favor of the City.

City will accept being an additional obligee on payment and performance bonds furnished
by Borrower to its construction lender.

CLOSING COSTS

The Loan and the Grant are to be closed at no cost to City. Borrower shall pay all costs
associated with the Loan and Grant Documents including attorney’s fees, filing fees, title
company fees and other closing costs.

COMPLIANCE WITH
FEDERAL, STATE, AND
LOCAL LAWS

If it is determined by the City, HUD or other local, state or federal audit that use of all or
any part of the CDBG or GO Bond funds does not meet federal, state or local guidelines,
Borrower will reimburse City for the costs determined to be ineligible and/or disallowed
under the said audit.

Development will meet the property standards in24-CFR-Part-92.251 and lead-based
paint standards in24-CFRPart 92.355-and 24 CFR Part 570.608, as well as City building
codes and standards.

Borrower must comply with Section 504 of the Rehabilitation Act of 1973. Section 504
requires 5% of the total dwelling units, or a minimum of 1 unit, whichever is greater, to be
accessible for persons with mobility disabilities (“Mobility Disabled Units”). An
additional 2% of the total dwelling units must be accessible for persons with hearing or
visual disabilities (“Sensory Impaired Units”). The Mobility Disabled Units and Sensory
Impaired Units may be comprised of the Affordable Units, Voucher Units, or market rate
units. The Section 504 requirements for the Development are as follows:

Mobility Disabled Unit(s) Sensory Impaired Unit(s)
13 5

Borrower must comply with displacement and relocation requirements at 24-CER-Part
92353, 24 CFR Part 570.606, and 24 CFR Part 42.

Borrower must certify that it is not currently listed on the Federal Excluded Parties List
System for Award Management, www.sam.gov, (“SAM”). Borrower will comply with 2
CFR Part 200 which forbids the hiring or continuing to employ any contractor,
subcontractor or vendor in the construction of the Development that is listed on SAM.

Borrower must comply with and will ensure that its contractors comply with Section 3 of
24 CFR 135.38.

Borrower must comply with all prescribed procedures regarding nondiscrimination and
equal opportunity, affirmative marketing, displacement and relocation, labor relations,
and conflict of interest provisions described in 24-CER-92 subpartH,-24- CFRPart 92.504,
24 CFR Part 570 subpart K, 24 CFR Part 570.611, and all other applicable federal, state,
and local laws and regulations.

If applicable, Borrower must comply with the requirements of the Secretary of Labor in
accordance with the Davis-Bacon Act (40 U.S.C. 276a-7) as amended, the provisions of
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Contract Work Hours and Safety Standards Act (40 U.S.C. 327 et seq.) and all other
applicable federal, state and local laws and regulations pertaining to labor standards

Borrowers must comply with all applicable federal, state, and local laws and regulations.

AUDITS/INSPECTIONS

City will conduct annual audits during the Affordability Period to ensure Affordability
requirements. City will inspect Affordable Units every 2 years unless the City deems it
necessary to inspect more frequently. Borrower shall allow City, HUD, State of Texas,
the Comptroller General of the United States (“GAO”), and all other pertinent federal or
state agencies or their designated representative the right to inspect records and
property. Borrowers will maintain records according to the recordkeeping requirements
outlined below.

INSURANCE
REQUIREMENTS

Borrower must maintain insurance and provide coverages the City’'s Risk Management
Department requires after it completes review of the full Development scope. If
applicable insurance policies and required coverages are provided and the City’s Risk
Management Department approves, Borrower can, as applicable, name the City as an
additional insured or loss payee on the insurance policies required by the equity investor
and the permanent lender.

RECORDKEEPING

Borrower must maintain records that will provide accurate, current, separate, and
complete disclosure of the status of the funds received from the Loan and Grant pursuant
to any other applicable federal, state, and/or local regulations establishing standards for
financial management.

At any reasonable time and as often as City may deem necessary, Borrower will make
available to City all of its respective records that are applicable and will permit City to
conduct audits of all contracts, invoices, materials, payrolls, records of personnel,
conditions or employment, annual Eligible Tenant income verification, and all other data
relating to the stated Use/Project Description.

Borrower will provide monthly financial and beneficiary reports that will contain such
records, data and information as City may request pertinent to matters covered by the
Loan and Grant. Reports will be due to the Housing and Neighborhood Revitalization
Department within 45 days of the end of the quarter. Borrower will provide any additional
information as requested by the City within 10 days of date of request.

At the City’s option, Borrower may be required to obtain and submit an audit of project
costs (i.e. cost certification) prepared by an independent Certified Public Account.

CONDITIONS TO LOAN

AND GRANT FUNDING

This Term Sheet does not constitute a commitment of funds or site approval, and any
commitment of funds or approval of the Loan or Grant may occur only upon satisfactory
completion of the following items:

i. An environmental review conducted by City and completion of an Environmental
Review Record and receipt by the City of an Authorization to use Grant Funds from
HUD under 24 CFR Part 58. The environmental review may result in a decision by
City to proceed with, modify or cancel the City’s participation in the Development.
If the Development is modified by Borrowers after receiving environmental
approval, all work on the Development must stop until receiving authorization to
proceed from City. Modifications to the Development that would require further
environmental review include but are not limited to changes in location, elevations,
site plans, or any other aspect of the project scope originally submitted for
environmental approval.
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Borrower is prohibited from undertaking or committing any funds to physical
or choice-limiting actions, including property acquisition, demolition,
movement, rehabilitation, conversion, repair or construction prior to the
completion of environmental review and receipt of the Authorization to Use
Grant Funds from HUD. Violation of this provision will result in the denial of
HOME-and CDBG funds. A Notice to Proceed from the City to Borrower will
be issued when environmental clearance has been received. Any change in
any aspect of the Development that was originally submitted for
environmental review will result in the City determining in its sole discretion
whether to make the HOME-or CDBG Loan for the Development.

Vi.

Vii.

viii.

City determination that the costs are reasonable as required by 2 CFR 200 subpart
E.

Borrower must agree to all conditions to City Loan and Grant as required for
Developer Programs under the CHP.

Submission of equity, construction and permanent financing documents for the
Development in a form satisfactory to City.

Closing on equity and all other financing for the Development.

OTHER
REQUIREMENTS

Vi.

Vii.

Construction must begin within 1 month of closing on all financing.

ii. Borrower will be liable for and will promptly pay all fees it incurs, including expenses

and charges incurred in connection with the negotiation and preparation of the
documents governing or securing the Loan and Grant, and other expenses incurred
in connection with the Development including appraisal and Texas Commission on
Environmental Quality environmental fees, whether or not the Loan or Grant close.

Documentation must be acceptable in all respects to the City.
Credit Reports on Adrian Iglesias, Chris Applequist and others as to be determined.

Borrower agrees to provide all items as required for loan closing as outlined under
Developer Programs the CHP.

All construction contracts, plans, specifications, surveys, etc. must be acceptable
to City and assigned as additional collateral. Approval is subject to review of plans,
specifications and cost estimates.

Borrowers must agree to any reasonable terms and conditions in the Loan
Documents and Grant Documents that are necessary to ensure that City and
Borrowers remain in compliance with all federal, state and local laws, regulations
and ordinances regarding or applicable to the Development.
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%

Funds expended prior to the date of the resolution of City Council approving the
Loans and Grant are not eligible for reimbursement from CDBG Funds or GO Bond
funds.

Local Hiring. Borrower shall use and document best efforts to recruit and hire City
of Dallas residents for any jobs created by the Development. Best efforts shall
include a written plan to advertise locally and to participate in local job
fairs/recruitment events. The plan shall be prepared, coordinated with, and
approved by the Director of Housing and Neighborhood Revitalization to ensure
broad publication to Dallas residents from all areas of the City of the employment
opportunities available with the construction and operation of the Development.

M/WBE. Borrower shall make a good faith effort to comply with the City’s Business
Inclusion and Development (“BID”) goal of 25% participation by certified
Minority/Women-owned Business Enterprises (“M/WBE”) for all hard construction
expenditures of the Development (i.e. public and private improvements) and meet
all reporting requirements of the City of Dallas Office of Business Diversity.

Urban Design. Urban Design Review by the City’s Planning and Urban Design
Department (PUD) is required for all projects requesting City funding assistance.
Urban Design Review of the Development by the PUD was conducted in early
February 2019. Following review, the PUD provided comments for the
Development on February 12, 2019, Exhibit “B”. The comments must be
addressed by the Developer to the satisfaction of the Director of the PUD prior
to commencement of construction.

Prior to construction permit submittal to the City’s Sustainable Development and
Construction Department, the Developer shall submit a set of permit drawings to
the PUD for a staff review to ensure that the Development (i.e. public and private
improvements) will be constructed in substantial conformance with the spirit and
intent of the PUD comments. Allowable minor modifications may include those
required for compliance with development regulations administered by the City’s
Sustainable Development and Construction Department. The PUD shall
complete the staff review of permit drawings within 10 business days of
submission.

Any funds disbursed will be subject to the City’s receipt of satisfactory documentation and due
diligence review and approval. This Term Sheet is confidential and is intended solely for the use of
the Borrower. No other person or parties have any rights whatsoever with respect to the above
terms and conditions. These terms can be modified or other terms negotiated between the parties
only upon mutual agreement. All terms are subject to final underwriting review by the City’s
Economic Development and Housing Committee, and subsequent approval by City Council.
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