CLACKAMAS COUNTY BOARD OF COUNTY COMMISSIONERS
Sitting/Acting as:
Board of Commissioners of the Housing Authority of Clackamas County

Study Session Worksheet

Presentation Date: April 14, 2020 Approx. Start Time: 2:30 PM Approx. Length: 30 min
Presentation Title: Predevelopment Line of Credit

Department: Housing Authority of Clackamas County (HACC)

Presenters: Stephen McMurtrey and Jill Smith

WHAT ACTION ARE YOU REQUESTING FROM THE BOARD?

Authorization to engage Enterprise Community Loan Fund (ECLF), in partnership with Kaiser
Permanente and their Rx Loan Fund, for a Predevelopment Line of Credit.

EXECUTIVE SUMMARY:

Background:

Affordable housing predevelopment lines of credit (LOC) are an industry best-practice and provide
necessary financial capacity to mission-oriented affordable housing developments. LOC’s provide
financial capacity to organizations that embark on affordable housing development in order to keep
pace with the cost of predevelopment design and due diligence expenses necessary to move these
projects to an eventual construction financial closing. As an organization builds up its development
pipeline, access to a predevelopment LOC allows it to maintain its organizational liquidity. The timing of
affordable housing development is uncertain and delays are typical, so if an organization relies solely on
its own balance sheet to pay for predevelopment, then delays in multiple projects could put a severe
strain on overall organizational health. Additionally, predevelopment costs continue to grow as projects
grow more complex and there are public finance and development regulations that developers must
deal with. One way to ease the financial strain on an organizations balance sheet is to engage the
financial community in a predevelopment loan source.

Predevelopment lines of credit are typically issued through mission-driven financial institutions
specifically for the furtherance of affordable housing investment in communities throughout the
country. These are short duration loans (typically three years with renewal options) or revolving loans
that can be reissued upon payback. The increasing costs and complexity of affordable housing has made
it imperative that organizations have flexible funds to cover these costs for predevelopment; costs that
can on a per project basis exceed $500k per project.

In an effort to move our public housing portfolio forward through the RAD and Section 18 programs
(both being used at Hillside Manor and Hillside Park respectively) as well as capitalize on the resources
set aside for our portfolio through the Metro Affordable Housing Bond, HACC issued an RFP in
December of 2019 seeking relationships with mission-driven banks and community development
financial institutions (CDFI) for the purposes of providing predevelopment financing options to HACC.

Of primary importance to HACC is creating financial capacity so that as our properties convert from
public housing to public/private partnerships (PPP) we aren’t over-taxing our day to day operational
financial capacity; our balance sheet. Instead, the predevelopment LOC creates a separate source for all



predevelopment expenses, thereby eliminating the need for our operational revenues to wait for
significant periods of time to recuperate their expenses at a future financial closing and to better protect
the agency’s cash position. LOC’s are issued at a favorable rate in order to serve a larger public benefit.
During the term of the LOC, the payments on any outstanding balance are interest-only; see the
attached demonstrated amortization schedule example.

Through our RFP process in December of 2019, HACC looked for partnerships that would help expand
our capacity for development while also recognizing the growing importance of health outcomes in the
things we do. In response to our RFP we received only one formal proposal. The proposal came from
Enterprise Community Loan Fund (ECLF) through a special partnership with Kaiser Permanente (KP). This
partnership between ECLF and KP is specifically to provide opportunities to increase housing supply in
conjunction with Health Action Plans for projects where predevelopment resources are utilized. The
following is a list of some of the favorable terms involved with this financing; a full term sheet is
attached as Exhibit A:

o The line of credit (LOC) is full recourse to the borrower as a Master LOC;

Up to $750,000 that can be deployed for up to three projects simultaneously;

36 month term which can be extended for up to an additional 12 months;

LOC is interest-only; principal will be repaid at closing of equity/construction financing;

The Master LOC and any sub-loans will be unsecured meaning there is no collateral requirement
from the borrower HACC.

As we move our portfolio forward it is important that we have readily available financing sources that
help us invest in predevelopment activities at multiple sites; primary focus being 18000 Webster Road
and Hillside Park. In both cases, significant predevelopment investments will need to be made within the
next 36 months—both properties are directly related to our goals as defined in our LIS and are financed,
or will be financed, with Metro Affordable Housing Bonds—in order for us to meet our timelines and
arrive at construction closings within the next three years.

Using the LOC from Enterprise & KP provides greater flexibility than a bank because they won’t require
collateralized assets or restrictions on HACC taking on other organizational debt without their
permission. Traditional bank LOC's frequently have those limitations. The KP partnership and the Rx
capital allows Enterprise to provide a lower interest rate than usual, while also providing greater
flexibility on loan terms if projects get delayed.

This is a unique opportunity where collaborative partnerships in the health and financial realms have
aligned themselves to maximize opportunity for affordable housing investment and development with a
focus on health outcomes. | have provided some messaging regarding the Rx Home Fund below to
further define the unique alignment that HACC and Clackamas County can capitalize on:

e Safe, stable housing is essential to a person’s health and Kaiser Permanente is leading efforts to end
homelessness and preserve affordable housing by making impact investments, shaping policy and
catalyzing innovation through partnerships.

e Kaiser Permanente’s approach to housing includes a variety of mechanisms and is effecting change
across the housing system from ending homelessness to providing investments for affordable housing
development and preservation and advocating for policy change.

e The RxHome Fund, a sub-fund of Thriving Communities, provides $100 million in low-cost, long-term
loans to create and preserve multifamily rental homes for low-income residents throughout Kaiser
Permanente’s service areas. Created in partnership with Enterprise Community Partners, Kaiser
Permanente contributed $50 million and Enterprise contributed $50 million.



e The RxHome Fund provides flexible, low-cost debt capital to support preservation and production of
affordable housing units across all the communities where Kaiser Permanente provides care and
coverage. To-date, six investments have closed, enabling preservation and production of 780 units of
housing for veterans, seniors, formerly homeless, and other low-income Individuals and families, in
Northern and Southern California, Colorado, Maryland, and Washington, DC. There is a robust
pipeline of deals in the works: Currently 20 properties across regions in some form of deal
development, in places such as Atlanta, King County, WA, Santa Rosa, CA, and more.

Lastly, HACC has already engaged with Kaiser Permanente and receive funds through Health Share and the
Metro 300 grant. This important relationship is already directing resources to invest in health-related
outcomes and housing for our most vulnerable populations. If the board agrees that HACC can enter into this
predevelopment LOC, Clackamas County can build upon the relationship we’ve established with Kaiser while
forging a relationship with ECLF, one of the leading community investment lenders in the nation. We also will
have the distinction of being the first organization in Oregon to use this unique and flexible source to advance
our efforts in meeting our mission and serving the people of Clackamas County.

FINANCIAL IMPLICATIONS (current year and ongoing):
Is this item in your current budget? [ ] YES X NO

What is the funding source?

The interest-only payments will be made via the admin fees associated with the Metro Affordable
Housing Bond and unrestricted funds from HACC's local projects portfolio. The interest charges will be
far less than the carrying costs of the predevelopment financing needs should we not have this source of
funds at our disposal.

STRATEGIC PLAN ALIGNMENT:
e How does this item align with your Department’s Strategic Business Plan goals?

o Sustainable and Affordable Housing

o Efficient & effective services

e How does this item align with the County’s Performance Clackamas goals?

o 0 By seeking pre-development line of credit, we are able to access funds to pay for
additional development of affordable housing throughout Clackamas County, which aligns with
the board priority of ensuring safe, healthy and secure communities.

LEGAL/POLICY REQUIREMENTS:

PUBLIC/GOVERNMENTAL PARTICIPATION:

OPTIONS:

1) Authorize HACC to move forward with entering into a predevelopment line of credit with Enterprise
Community Loan Fund (ECLF) in order to provide financial capacity for our development efforts.

2) Reject HACC'’s request to enter into a predevelopment line of credit;

3) Request additional information.

RECOMMENDATION:

Staff recommend that the Board Approve Option 1) Authorize HACC to move forward with
entering into a predevelopment line of credit with Enterprise Community Loan Fund (ECLF) in
order to provide financial capacity for our development efforts.

ATTACHMENTS:
o HACC RFP for Predevelopment Line Of Credit (LOC)
e ECLF RFP response



e Sample Amortization Schedule

SUBMITTED BY:
Division Director/Head Approval

Department Director/Head Approval Electronic Approval - Rod Cook 4/8/20
County Administrator Approval

For information on this issue or copies of attachments, please contact Jill Smith @ 503-742-5336




He alth, Housin g t Jill Smith, Executive Director

& Human Services Housing Authority of
CLACKAMAS COUNTY CIackamasCounty

HOUSING AUTHORITY OF CLACKAMAS COUNTY
OREGON CITY, OREGON

REQUEST FOR PROPOSALS
FOR HOUSING PREDEVELOPMENT LINE OF CREDIT

ISSUE DATE: TUESDAY, DECEMBER 17, 2019

DUE DATE: Thursday, January 16th, 2020 at 5:00pm PST
LATE PROPOSALS WILL NOT BE ACCEPTED

Healthy Families. Strong Communities.

EQUAL HOUSING
OPPORTUNITY

P.O. Box 1510, 13930 S. Gain Street, Oregon City, OR 97045-0510 * Phone: (503) 655-8267 - TDD: (503) 655-8639

Fax: (503) 655-8676 + www.clackamas.us/hacc



Request for Proposals

Housing Predevelopment Line of Credit

REQUEST FOR PROPOSALS
FOR PREDEVELOPMENT LINE

OF CREDIT

Issue Date: December 17, 2019

The Housing Authority of Clackamas County (HACC) requests proposals for the provision of housing
predevelopment line of credit for general utilization, and specific application, in the overall management of

the agency’s programs.

Issue Date:
Closing Date:

Submit Proposals to:

By email:

RFP Contact:

Housing Authority of Clackamas County

Tuesday, December 17t, 2019
Thursday, January 16, 2020

Housing Authority of Clackamas County
Attention: Jason Kirkpatrick

jkirkpatrick@clackamas.us

For all questions, contact:

Jason Kirkpatrick

Deputy Director - Finance

Housing Authority of Clackamas County
Telephone: 503-655-8703

Email: jkirkpatrick@clackamas.us
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Request for Proposals Issue Date: December 17, 2019
Housing Predevelopment Line of Credit

. INTRODUCTION

A. Purpose
The Housing Authority of Clackamas County (HACC) requests for proposals (“RFP”) from qualified and
experienced financial providers (“Proposers”) to provide HACC with a predevelopment line of credit (LOC) of up
to $750,000 for a term of no less than 3 years

As a result of this solicitation, HACC intends to award either a single or multiple contract(s) for the provision of
the above referenced items.

B. Housing Authority of Clackamas County
The HACC is a division of the Clackamas County Department of Health, Housing and Human Services and is
governed by a Board of Commissioners made up of the Clackamas County Board of Commissioners plus one
Housing Authority Resident Commissioner. With an annual operating budget of approximately $25 million,
HACC maintains (545) public housing units, (1,656) Housing Choice Vouchers, and (357) units of affordable and
special needs housing.

C. Project Overview
HACC seeks qualified proposals from lenders offering predevelopment lines of credit. The line of credit will be
utilized to help in the redevelopment of our public housing portfolio, as well as other development activities the
Housing Authority is undertaking. HACC intends to select the line of credit that best meets the needs and
requirements of our agency. We expect this RFP process to ensure thorough analysis and consideration on the
part of both HACC and the respondents. HACC advises all interested firms to carefully review the requirements
of this RFP. Written proposals will serve as the basis for initial selection, but final selection will be based on the
scores established from the evaluation criteria as outlined in Section IV Exhibit A.

Questions and requests for modifications and/or clarification must be received no later than 1:00 pm Pacific
time on January 8", 2020. HACC’s written responses to questions and/or clarification will be issued by January
13%, 2020. Only sighed Addenda and/or Amendments issued by the HACC’s authorized personnel are binding.

Proposals shall be clearly marked indicating the Proposer’s name and the RFP number. Proposals submitted
after 5:00 pm on January 16, 2020, will not be accepted.

Submission of a Proposal shall constitute a firm offer to the Housing Authority. No Proposer may withdraw its
Proposal for a period of 90 calendar days after the submission due date. HACC reserves the right to reject any or
all Proposals, to waive any irregularity or informalities in any Proposal or in the Proposal procedure, and to
negotiate with any individual, qualified firm, or organization. Each Proposer will be notified in writing of the
intent to award a contract resulting from this RFP.

Housing Authority of Clackamas County Page 3



Request for Proposals

Issue Date: December 17, 2019

Housing Predevelopment Line of Credit

L. SCOPE OF SERVICES

Scope of Services

General
The selectio

n committee will select the lender(s). The LOC will support, as needed, HACC's predevelopment day-

to-day working capital liquidity. An available line of credit would assist in optimizing HACC's cash management

practices an

d fiscal planning.

The line of credit selected shall provide the capacity to manage the following functions of the HACC: (The
incorporation and/or use of these functions are at the sole discretion of HACC.)

Principal Amount: $750,000.00

Term: Up to three (3) years; interest only
Loan Type: Master Line of Credit

Recourse: Full recourse to borrower
Prepayment Terms: No prepayment penalty
Collateral: Unsecured

. SUBMISSION REQUIREMENTS

A. Minimum Requirements
To be qualified to respond, respondents must not be debarred, suspended, or otherwise ineligible to contract
with HACC, and must not be included on the General Services Administration’s “List of Parties Excluded From
Federal Procurement and Non-Procurement Programs” or the Department of Housing and Urban Development’s
“Limited Denial of Participation” list.

B. General

Brevity is strongly encouraged. Respond only to items listed below and include only relevant information. The

reviewers w

ill not consider materials that are not requested below.

Once submitted, no additions, deletions, or substitutions may be made to proposals.

C. Submission Req

uirements

To be considered responsive and responsible, each respondent shall respond to the following requirements.
Responses must be specific and complete unto themselves. Any submittal that, in the opinion of HACC, does not
fully and completely address these requirements will not be reviewed. Limit your proposal to the equivalent of
(5) single-sided pages. Page limit does not include cover letter and/or required attachments.

1. Cover Letter

Limit let

ter to a maximum of two (2) pages. Introduce your firm and describe your general philosophy and

relevant experience for the contemplated work.
2. Firm Experience in Community Lending and Investment

a)

b)

c)

d)

Describe your experience lending in Oregon. Annually, how much money does your firm lend for
beneficial financing for affordable housing and affordable housing predevelopment?

Define your interest and expertise in assisting HACC with its predevelopment financing needs and
how your investment may help HACC further its commitment to the integration of affordable
housing development and health impacts.

Quantify your beneficial financing investment in Clackamas County over the last 5 years. Please
include predevelopment financing, equity investment, debt, etc.

Identify a primary contact for your firm.
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Request for Proposals Issue Date: December 17, 2019
Housing Predevelopment Line of Credit

3. References
Provide (3) references, previous and/or current, including the name and title of the contact person, their
mailing address, email address, phone number and fax number. If available, please provide one reference
from a public housing authority similar in size to HACC.

4. Required Forms
The following forms must be fully completed and signed by the appropriate person and included in the
qualifications package:
a. Terms
Lobbying Certificate
Debarment Certificate
Form HUD 5369-B: Instructions to Offerors Non-Construction
Form HUD 5369-C: Certifications and Representations of Offerors — Non-Construction Contract
Form HUD 5370-C: General Conditions for Non-Construction Contracts

~o o0 oT

5. Format Requirements
Please consider this format when assembling the submittal:
a. An8.5” X 11” format, either vertical or horizontal; and
b. A font size no smaller than 12 points.

Iv. EVALUATION

A. Method of Award
HACC will appoint a Selection Committee to evaluate the Proposals. The Committee will evaluate written
responses to the RFP and shall apply the evaluation criteria and scoring set forth below. The scores will be used
to identify the highest ranked firm(s). The Committee will make its recommendation for contract award to the
firm(s) determined to be the most highly qualified based on the ranking.

B. Evaluation Criteria

Scoring Points

Mission-based lender
The applicant demonstrates a commitment to furthering the goals of HACC through beneficial

. . 20
financing terms.

Cost

Lending terms are beneficial for HACC and demonstrate a willingness to enter into a nonrecourse 35

Line of Credit

Demonstration of Investment in Oregon
Lender demonstrates a commitment to supporting affordable housing development and investment 20
in Oregon and especially in Clackamas County.

Demonstration of a commitment to outcomes of health and housing

Lender has a dedicated loan fund or demonstrated commitment to helping HACC track the
outcomes of investing in affordable housing to promote better health for our clients.

25

Total 100
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Request for Proposals Issue Date: December 17, 2019
Housing Predevelopment Line of Credit

V. CLARIFICATIONS AND ADDENDA

A. Questions and Comments
Any respondent requiring clarification of the information must submit specific questions or comments to the
RFP contact via email. The deadline for submitting such questions is Wednesday, January 8th by 1:00pm, If in
HACC’s opinion, additional information or interpretation is necessary; such information will be supplied in the
form of an Addendum that will be posted to the HACC website:
http://www.clackamas.us/housingauthority/bids.html

Such addenda shall have the same binding effect as though contained in the main body of the Request for
Proposals. Oral instructions given to prospective respondents by HACC employees or its agents shall not bind
HACC. All Addenda shall be issued by HACC not less than three (3) calendar days prior to the qualifications
deadline.

B. Required Information
The successful respondent must be licensed to do business in the State of Oregon and must be licensed (if
required by law) to perform the services proposed.

C. Award of Contract; Clarification or Rejection of Proposals
HACC will use a competitive proposal procedure for the acquisition of Predevelopment Line of Credit as described
in Section IV of this document.

HACC will evaluate proposals and will rate proposals using the scoring methodology described in Section IV of this
document.

HACC reserves the right to seek clarification of the written Proposals from respondents.

HACC reserves the right to reject any and all proposals and to waive any informality in proposals received
whenever such rejection or waiver is in the interest of the Housing Authority.

HACC reserves the right to reject the proposal of any proposer including those who have previously failed to
perform properly, or to complete on time, contracts of a similar nature; who is not in a position to perform the
contract, or who has neglected the payment of bills or otherwise disregarded their obligations to subcontractors,
material suppliers, or employees. HACC also reserves the right to reject the proposal of any proposer listed in the
current issue of “List of Parties Excluded from Federal Procurement and Non-procurement Programs” U.S. General
Services Administration, Office of Acquisition Policy or listed in the HUD Limited Denial of Participation, current
edition.

Professional services contracts will not have terms exceeding five years without HUD Approval.

The successful firm shall sign and file with HACC all documents necessary to the successful execution of the
contract within ten calendar days after the notice of award.

D. Right to Protest
Any actual proposer who is adversely affected or aggrieved by HACC’s award of the contract to another
proposer on the same solicitation shall have seven (7) calendar days after notice of intent to award has been
issued to submit to the Executive Director a written protest of the award. The written protest shall specify the
grounds upon which the protest is based. A protest must meet the requirements of ORS 279B.410. HACC will
not entertain protests submitted after the time period established in this rule.
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Request for Proposals Issue Date: December 17, 2019
Housing Predevelopment Line of Credit

VI.

RFP Terms & Conditions

All proposals shall remain valid for a period of ninety (90) calendar days after the date specified for receipt of
proposals. HACC reserves the right to cancel or reject any or all Proposals, and to cancel award of this contract
at any time before execution of the contract by both parties if cancellation is deemed to be in HACC'’s best
interest. In no event shall HACC have any liability for cancellation of award.

Cost of Preparation
Costs incurred by respondents in preparation of a response to this RFP shall be borne by the respondents.

References

HACC reserves the right to investigate references including other than those listed in the response to this RFP.
Investigation may include past performance of any consultant team member with respect to its successful
performance of similar projects, compliance with specifications and contractual obligations, completion or
delivery of a project on schedule or on budget, and its lawful payment of subcontractors, employees, and
workers. If demanded by HACC, supportive references must be furnished.

Confidentiality

Proposals are public records. All information submitted by respondents shall be public record and subject to
disclosure pursuant to the Oregon Public Records Act, except such portions of the Proposal for which
respondent requests exception from disclosure consistent with Oregon Law. All requests shall be in writing,
noting specifically which portion of the proposal the respondent requests exception from disclosure.
Respondents shall not copyright, or cause to be copyrighted, any portion of any said document submitted to the
HACC as a result of this RFP.

EXHIBITS

Terms

Lobbying Certificate

Debarment Certificate

Form HUD 5369-B: Instructions to Offerors Non-Construction

Form HUD 5369-C: Certifications and Representations of Offerors — Non-Construction Contract
Form HUD 5370-C: General Conditions for Non-Construction Contracts

mmooO®>

-END -
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Request for Proposals Issue Date: December 17, 2019
Housing Predevelopment Line of Credit

Exhibit A: Terms

The following section is intended to provide a better understanding to the evaluation panel of the lending
terms you are proposing. You are encouraged to add comments via an addendum, as well as to make your
responses as complete and accurate as possible.

1 Lender:

2 Borrower

3 Sponsor:

4 Recourse:

5 Guarantees:

6 Purpose:

7 Loan Type:

8 Loan Amount:

9 Term:

10 Interest Rate & Repayment:
11 Principal Repayment:

12 Prepayment Terms:

13 Fees:

14 Disbursement:

15 Collateral:

16 Reporting Requirements:
17 Due Diligence:

Sub-Loan Terms and Conditions
18 Sub-Loan Terms
19 Sub-Loan Approval Process
20 Sub-Loan Covenants
21 Sub-Loan Fees
22 Sub-Loan Extension Fees
23 Sub-Loan Repayment Terms
24 Sub-Loan Reporting
Requirements
25 Sub-Loan Repayment Details
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Exhibit B

Lobbying Certificate

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
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or
employee of Congress, or an employee of a Member of Congress in connection with the awarding of ANY Federal
contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative
agreement, and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant,
loan, or cooperative agreement.

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

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

This certification is a material representation of fact upon which reliance was placed when this transaction was
made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by Section 1352, Title 31, U.S. Code. Any person who fails to file the required certification
shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.

Signature: Date:

Name:

Title:

NOTE: CONTRACTORS ARE REQUIRED, PURSUANT TO FEDERAL LAW, TO INCLUDE THE ABOVE LANGUAGE IN
SUBCONTRACTS OVER $100,000 AND TO OBTAIN THIS LOBBYING CERTIFICATE FROM EACH SUBCONTRACTOR
BEING PAID $100,000 OR MORE UNDER THIS CONTRACT.



Exhibit C

U.S. Department of Housing
and Urban Development

Certification Regarding

Debarment andSuspension

Certification A: Certification Regarding Debarment, Suspension, and
Other Responsibility Matters - Primary Covered Transactions

1 . The prospec tive primary participant certifies to the best of its
knowl- edge and belief that its principals;

a . Are not presently debarr ed, suspended , proposed for debarment,
declared ineligible, or voluntarily excluded from covered transactions
by any Federal debarment or agency;

b. Have not within a three-year period preceding this proposal,
been convicted of or had a civil judgment rendered against them for
commission of fraud or a criminal offense in connection with obtain-
ing, attempting to obtain, or performing a public (Federal, State, or local)
transaction or contract under a public transaction; violation of Federal or
State antitrust statutes or commission of embezzlement, theft, forgery,
bribery, falsification, or destruction of records, making false statements,
or receiving stolen property;

c. Are not presently indicted for or otherwise criminally or civilly
charged by a governmental entity (Federa 1, State, or local) with
commission of any of the offenses enumerated in paragraph (I )(b) of
this certification; and

d. Have not within a three-year period preceding this application/
proposal had one or more public transactions (Federal, State, or local)
terminated for cause or default.

2 Where the prospective primary participant is unable to certify to
any of the statements in this certification, such prospective participant
shall attach an explanation to this proposal.

Instrnctions for Certification (A)

1. By signing and submitting this proposal, the prospective primary
participant is providing the certification set outbelow.

2. The inability of a person to provide the certification required below
will not necessarily result in denial of participation in this covered
transaction. The prospective participant shall submit an explanation
of why it cannot provide the certification set out below. The certifi-
cation or explanation will be considered in connection wi th the
department or agency's determination whether to enter into this
transaction. However, failure of the prospective primary participant to
furnish a certification or an explanation shall disqualify such per so n
from participation in this trans act ion.

3. The certific ation in this claus e is a material representation of fact
upon which reliance was place when the department or agency deter-
mined to enter into this transact ion . If it is late r determined that the
prospective primary participant knowingly rendered an erroneous
certification, in addition to other remedies available to the Federal
Government, the department or agency may terminate this transaction
for cause of default.

4. The prospective primary participant shall provide immediate writ-
ten notice to the department or agency to whom thi s proposal is
submitted if at any time the prospective primary participant learns that
its certification was erroneous when submitted or has become errone-
ous by reason of changed circumstances.

5. The terms covered transaction, debarred, suspended, ineligible,
lower tier covered transaction, participant, person, primary cov-
ered transaction, principal, proposal, and voluntarily excluded, as
used in this clause , have the meanings set out in the Definitions and
Coverage sections of the rules implementing Executive Order 12549.
You may contact the department or agency to which this proposal is
being submitted for assistance in obtaining a copy of these regulations.

6. The prospective primary participant agrees by submitting this
proposal that, should the proposed covered transaction be entered into ,
it shall not knowingly enter into any lower tier covered transaction
with a person who is debarred, suspended, declared ineligible, or
voluntarily excluded from participation in this covered transaction,
unless authorized by the department or agency entering into this
transaction .

7. The prospective primary participant further agrees by submitting
this proposal that it will include the clause titled "Certification
Regarding Debarment , Suspension, Ineligibility and Voluntary Exclu-
sion - Lower Tier Covered Transaction," provided by the department
or agency entering into thi s covered transaction, without mod i fication ,
in all lower tier covered transactions and in all solicitations for lower
tier covered transactions.

8. A participant in a covered transaction may rely upon a certification
of a prospective participant in a lower tier covered trans action that it
is not debarred, suspended, ineligible, or voluntarily excluded from the
covered transaction, unless it knows that the certification is erroneous.
A participant may decide the method and frequency by which it
determines this eligibility of its principals. Each participant may, but
is not required to, check the Nonprocurement List.

9. Nothing contained in the foregoing shall be construed to require
establishment ofa system of records in order to render in good faith the
certification required by this clause. The knowledge and information
of a participant is not required to exceed that which is normally
possessed by a prudent person in the ordinary course of business
dealings.

1 0. Except for transactions authorized under paragraph (6) of these
instructions, if a participant in a covered transaction knowingly enters
into a lower tier covered transaction with a person who is suspended,
debarred, ineligible, or voluntarily excluded from participation in this
transaction , in addition to other remedies available to the Federal
Government, the department or agency may terminate this transaction
for cause of default.

Fag, 1 of 2
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Certification B: Certification Regarding Debarment, Suspension, Ineli-
gibility and Voluntary Exclusion - Lower Tier Covered Transactions

I. The prospective lower tier participant certifies, by submission of
this proposal, that neither it nor its principals is presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from participation in this transaction by any Federal depart-
ment or agency.

2. Where the prospective lower tier participant is unable to certify to
any of the statements in this certification, such prospective participant
shall attach an explanation to this proposal.

Instructions for Certification (B)

I. By signing and submitting this proposal, the prospective lower tier
participant is providing the certification set outbelow.

2. The certification in this clause is a material representation of fact
upon which reliance was placed when this transaction was entered into.
If it is later determined that the prospective lower tier participant
knowingly rendered an erroneous certification, in addition to other
remedies available to the Federal Government, the department or
agency with which this transaction originated may pursue available
remedies, including suspension and/or debarment.

3. The prospective lower tier participant shall provide immediate
written notice to the person to which this proposal is submitted ifat any
time the prospective lower tier participant learns that its certification
was erroneous when submitted or has become erroneous by reason of
changed circumstances.

4. The terms covered transaction, debarred, suspended, ineligible,
lower tier covered transaction, participant, person, primary cov-
ered transaction, principal, proposal, and voluntarily excluded, as
used in this clause, have the meanings set out in the Definitions and
Coverage sections of rules implementing Executive Order 12549. You
may contact the person to which this proposal is submitted for assis-
tance in obtaining a copy of theseregulations.

5. The prospective lower tier participant agrees by submitting this
proposal that, should the proposed covered transaction be entered into,
it shall not knowingly enter into any lower tier covered transaction
with a person who is debarred, suspended, declared ineligible, or
voluntarily excluded from participation in this covered transaction,
unless authorized by the department or agency with which this trans-
action originated.

6. The prospective lower tier participant further agrees by submitting
this proposal that it will include this clause titled "Certification
Regarding Debarment, Suspension, Ineligibility and Voluntary Exclu-
sion - Lower Tier Covered Transaction," without modification, in all
lower tier covered transactions and in all solicitations for lower tier
covered transactions.

7. A participant in a covered transaction may rely upon a certification
of a prospective participant in a lower tier covered transaction that it
is not debarred, suspended, ineligible, or voluntarily excluded from the
covered transaction, unless it knows that the certification is erroneous.
A participant may decide the method and frequency by which it
determines the eligibility of its principals. Each participant may, but
is not required to, check the Nonprocurement List.

8. Nothing contained in the foregoing shall be construed to require
establishment of a system ofrecords in order to render in good faith the
certification required by this clause. The knowledge and information
of a participant is not required to exceed that which is normally
possessed by a prudent person in the ordinary course of business
dealings.

9. Except for transactions authorized under paragraph (5) of these
instructions, if a participant in a lower covered transaction knowingly
enters into a lower tier covered transaction with a person who is
suspended, debarred, ineligible, or voluntarily excluded from partici-
pation in this transaction, in addition to other remedies available to the
Federal Government, the department or agency with which this trans
action originated may pursue available remedies including suspension
and/or debarment.

Applicant

Date

Signature of Authorized Certifying Official

Title
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Instructions to Offerors
Non-Construction

Exhibit D

U.S.Department of Housing
and Urban Development
Office of Pu.bile and Indian Housing

-03291 -

1. Preparation of Offers

(a) Offerers are expected to examine the statement of work, the
proposed contract terms and conditions, and all instructions. Failure
to do so will be at the offeror's risk.

(b) Each offerer shall furnish the information required by the solicita-
tion. The offerer shall sign the offer and print or type Its name on the
cover sheet and each continuation sheet on which it makes an entry.
Erasures or other changes must be initialed by the person signing the
offer. Offers signed by an agent shallbe accompanied by evidence of
that agent's authority, unless that evidence has been previously
furnished to the HA.

(c) Offers for services other than those specified will not be consid-
ered.

2. Submission of Offers

(a) Offers and modifications thereof shall be submitted in sealed
envelopes or packages (1) addressed to the office specified in the
solicitation, and (2) showing the time specified for receipt, the solicita-
tion number, and the name and address of the offerer.

(b) Telegraphic offers will not be considered unless authorized by the
solicitation; however, offers may be modified by written or telegraphle
notice.

(c) Facsimile offers, modifications or withdrawals will not be consid-
eredunless authorized by the solicitation.

3. Amendments to Solicitatlons

(a) If this solicitation Isamended, then allterms and conditions which
are not modified remain unchanged.

(b) Offerers shall acknowledge receipt of any amendments to this
solicitation by
(1) signing and returning the amendment;
(2) identifying the amendment number and date in the space
provided for this purpose on the form for submitting an offer,
(3) letter or telegram, or
(4) facsimile, if facsimile offers are authorized in the solicitation.
The HA/HUD must receive the acknowledgment by the time
specified for receipt of offers.

4. Explanation to Prospective Offerors

Any prospective offeror deslring anexplanation orinterpretation of the
solicitation, statement of work, etc., must request it in writing soon
enough to allow a reply to reach all prospective offerers before the
submission of their offers. Oral explanations or instructions given
before the award of the contract will not be binding. Any Information
givento aprospective offeror concerning a solicitation willbe furnished
promptly to all other prospective offerers as an amendment of the
solicitation, if that information is necessary in submitting offers or ifthe
lack of it would be prejudicial to any other prospective offerers.

5. Responsibility of Prospective Contractor

(a) The HA shall award a contract only to a responsible prospective
con1ractor who is able to perform successfully under the terms and
conditions of the proposed contract. To be determined responsible,
a prospective contractor must -
(1) Have adequatefinancialresources to performthe contract, or
the ability to obtain them;

(2) Have a satisfactory performance record;

(3) Have a satisfactory record of integrity and business ethics;

(4) Have a satisfactory record of compliance with public policy
(e.g., Equal Employment Opportunity); and

(5) Not have been suspended, debarred, or otherwise determined
to be ineligible for award of contracts by the Department of
Housing and Urban Development or any other agency of the
U.S. Government. Current lists of ineligible contractors are
available for Inspection at the HNHUD.

(b) Before an offer is considered for award, the offerer may be
requested by the HA to submit a statement or other documentation
regarding any of the foregoing requirements. Failure by the offerorto
provide such additional information may render the offerer ineligible for
award.

6. Late Submissions, Modifications, and Withdrawal of Offers

(a) Any offer received at the place designated in the solicitation after
the exact time specified for receipt will not be considered unless it is
received before award Is made and it-

(1) Was sent by registered or certified mail not later than the fifth
calendar day before the date specified for receipt of offers
(e.g., an offer submitted in response to asolicitation requiring
receipt of offers by the 20th of the month must have been
mailed by the 15th);

{2) Was sent by mail, or if authorized by the solicitation, was sent
by telegram or via facsimile, and it is determined by the HAI
HUD that the late receipt was due solely to mishandling by the
HAA-iUD after receipt at the HA;

(3) Was sent by U.S. Postal Service Express Mail Next Day
Services Post Office to Addressee, notlaterthan5:00 p.m. at
theplace of mailingtwoworking days priortothe datespecified
for receipt of proposals. The term "Working days"excludes
weekends andU.S. Federal holidays; or

(4) Is the only offer received.

(b) Any modification of an offer, except a modification resulting from
the HA's request tor "best and final" offer (if this solicitation Is arequest
for proposals), is subject to the same conditions as in subparagraphs
(a)(1), (2), and (3) of this provision.

(c) A modltication resulting from the HA's request for "best and final"
offer received after the time and date specified in the request will not
beconsidered unless received before award andthe late receipt isdue
solely to mishandling by the HA after receipt at the HA.

(d) The only acceptable evidence to establish the date of mailing of a
late offer, modWication, or withdrawal sent either by registered or
certified mallisthe U.S. or Canadian Postal Service postmark both on
the envelope or wrapper and on the original receipt from the U.S. or
Canadian Postal Service. Both postmarks must show a legible date
orthe offer, modification, or withdrawal shallbe processed as if mailed
late. "Postmark” means a printed, stamped, or otherwise placed
impression (exclusive of a postage meter machine impression) thatls
readily identifiable without further action as having been supplied and
affixed by employees of the U.S. or Canadian Postal Service on the
date of mailing. Therefore, offerers should request the postal clerk to
place ahandcancellation bull's_-eye postmark onboth the receiptand-
the envelope or wrapper.

(e) Theonly acceptable evidence to establish the time of receipt at the-
HA is the time/date stamp of HA on the offer wrapper or other
documentary evidence of receipt maintained by the HA.
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(f) Theonlyacceptable evidence to establishthe date of mailing ofa
late offer, modification, or withdrawal sent by Express Mail Next Day
Service-Post Office to Addressee isthe date entered by the postoffice
receiving clerk onthe "Express Mail Next Day Service-Post Office to
Addressee" label andthe postmark on both the envelope or wrapper
and on the original receipt fromthe U.S. Postal Service. "Postmark"
has the same meaning as defined In paragraph (c) of this provision,
excluding postmarks of the Canadian Postal Service. Therefore,
offerors should request the postal clerk to place a legible hand
cancellation bull's eye postmark onboththe receipt andthe envelope
or wrapper.

(9) Notwithstanding paragraph (a) of thisprovision, alate modification
of an otherwise successful offer that makes its terms more favorable
to the HA will be considered at any time it is received and may be
accepted.

(h) If this solicitation is a request for proposals, proposals may be
withdrawn by written notice, or if authorized by this solicitation, by
telegram (including mailgram) or facsimile machine transmission
received at any time before award. Proposals may be withdrawn in
person by aoffererorlts authorized representativeifthe identity of the
person requesting withdrawal Is established and the person signs a
receipt for the offer before award. If this solicitation is an Invitation for
bids, bids may be withdrawn at any time prior to bid opening.

7. Contract Award

(a) The HA will award acontract resulting fromthis solicitation to the
responsible offerer whose offer conforming to the solicitation will be
mostadvantageoustotheHA,costorpriceandotherfactors, specified
elsewhere in this solicitation, considered.

(b) The HAmay
(1) reject any or all offers if such adilJn IsInthe HA's interest,
(2) accept other than the lowest offer,
(3) waive informalities and minor Irregularities in offers received,
and (4) award more than one contract for all or part of the
requirements stated.

(c) Ifthis solicitation is a request for proposals, the HA may award a
contract on the basis of initial offers received, without discussions.
Therefore, eachinitialoffer shouldcontaintheofferer'sbesttermsfrom
a cost or price andtechnlcal standpoint.

(d) A written award or acceptance of offer mailed or otherwise
furnished to the successful offerer within the time for acceptance
spec led inthe offer shall result in abinding contract without further
action by either party. If this solicitation is a request for proposals,
before theoffer's specified expiration time, the HAmay accept anoffer,
whetherornotthereare negotiations afteritsreceipt, unless awritten
notice of withdrawal isreceivedbefore award. Negotiations conducted
afterreceiptof anofferdo not constitute arejection orcounteroffer by
the HA.

(e) Neitherfinancialdatasubmittedwithanoffer,norrepresentations
concerning facilities or financing, will form a part of the resulting
contract.

8. Service of Protest

Any protest against the award of acontract pursuant to this solicitation
shallbe served on the HA by obtaining written and dated acknowledg-
ment of receipt fromthe HA atthe address shown onthe cover of this
solicitation. The determination of the HA with regard to such protest
or to proceed to award notwithstanding such protest shall be final
unless appealed by the protester.

9. Offer Submission

Offers shallbe submitted as follows andshallbe enclosedina sealed
envelope and addressedtothe office specifiedinthe sollcltation. The
proposal shallshowthe houranddate specified In the solicitation
forreceipt,the solicitationnumber,andthenameandaddress of
the offeror, on the face of the envelope.

It isverymportant thatthe offer be properly identified onthe face
ofthe envelope as setforthabove in ordertoinsure that the date and
time ofreceiptis stamped ontheface ofthe offerenvelope. Receiving
procedures are: date and time stamp those envelopes identified as
proposals anddeliver themimmediately to the appropriate contracting
official, and only date stamp those envelopes which do not contain
Identification of the contents and deliver them to the appropriate
procuring activity only through the routine mall delivery procedure.

[Describe bid or proposal preparation instructions here:}
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Certifications and
Representations

of Offerors
Non-Construction Contract

Exhibit E

U.S. Department of Housing
and Urban Development
Office of Public and Indian Housing

Public reporting burden forthls collection ofinformation is estimated to average 5 minutes perresponse, including the time for reviewing instructions, searching
existing data sources, gathering and maintaining the data needed, and completing and reviewing the collection of information.

This form includes clauses required by OMB's common rule on bidding/offering procedures, implemented by HUD in 24 CFR 85.36, and those requirements
setforthin Executive Order 11625 for small, minority, women-owned businesses, and certifications forindependent price determination, and conflict of interest.
The formis required for nonconstruction contracts awarded by Housing Agencies (HAs). The formis used by bidders/offerors to certify to the HA's Contracting
Officer for contract compliance. If the form were not used, HAs would be unable to enforce their contracts. Responses to the collection of information are
required to obtain a benefit or to retain a benefit. The information requested does not lend itself to confidentiality.

1. Contingent Fee Representation and Agreement

(a) The bidder/offeror represents and certifies as part of its bid/
offer that, except for full-time bona fide employees working
solely for the bidder/offeror, the bidder/offeror:

(1) D has, D has not employed or retained any person or
company to solicit or obtain this contract; and

2) D has, D has not paid or agreed to pay to any person
or company employed or retained to solicit or obtain this
contract any commission, percentage, brokerage, orother
fee contingent upon or resulting from the award of this
contract.

(b) If the answer to either (a)(1) or (a) (2) above is affirmative,
the bidder/offeror shall make an immediate and full written
disclosure to the PHA Contracting Officer.

(c) Any misrepresentation by the bidder/offeror shall give the
PHA the right to ( 1) terminate the resultant contract; (2) at its
discretion, to deduct from contract payments the amount of any
commission, percentage, brokerage, or other contingent fee; or
(3) take other remedy pursuant to the contract.

2. Small, Minority, Women-Owned Business Concern Rep-
resentation

The bidder/offeror represents and certifies as part of its bid/ offer
that it:

(a) Dis, Dis not a small business concern. "Small business
concern," as used in this provision, means a concern, includ-
ing its affiliates, that is independently owned and operated,
not dominant in the field of operation in which it is bidding,
and qualified as a small business under the criteria and size
standards in 13 CFR 121.

(b) Dis, IDis not a women-owned small business concern.
"Women-owned," as used in this provision, means a small
business that is at least 51 percent owned by a woman or
women who are U.S. citizens and who also control and
operate the business.

(¢) Dis, Dis not a minority enterprise which, pursuant to
Executive Order 11625, is defined as a business which is at
least 51 percent owned by one or more minority group
members or, in the case ofapublicly owned business, atleast
51 percent of its voting stock is owned by one or more
minority group members, and whose management and daily
operations are controlled by one or more such individuals.

For the purpose of this definition, minority group members are:
(Check the block applicable to you)
D Black Americans
D Hispanic Americans
D Native Americans

D Asian Pacific Americans
D Asian Indian Americans
D Hasidic Jewish Americans

3. Certificate of Independent Price Determination
(a) The bidder/offeror certifies that-

(1) The prices in this bid/offer have been arrived at indepen-
dently, without, for the purpose of restricting competi-
tion, any consultation, communication, or agreement
with any other biclder/offeror or competitor relating to (i)
those prices, (ii) the intention to submit a bid/offer, or
(iii) the methods or factors used to calculate the prices
offered;

(2) The prices in this bid/offer have not been and will not be
knowingly disclosed by the bidder/offeror, directly or
indirectly, to any other bidder/offeror or competitor be-
fore bid opening (in the case of a sealed bid solicitation)
or contract award (in the case of a negotiated solicitation)
unless otherwise required by law; and

(3) No attempt has been made or will be made by the bidder/
offeror to induce any other concern to submit or not to
submit a bid/offer for the purpose of restricting competition.

(b) Each signature on the bid/offer is considered to be a certifi-
cation by the signatory that the signatory:

(]) Is the person in the bidder/offeror's organization respon-
sible for determining the prices being offered in this bid
or proposal, and that the signatory has not participated
and will not participate in any action contrary to subpara-
graphs (a)(1) through (a)(3) above; or

(2) (i) Has been authorized, in writing, to act as agent for the
following principals in certifying that those principals
have not participated, and will not participate in any
action contrary to subparagraphs (a)(l) through (a)(3J
above (insert full name of person(s) in the bidder/offeror's
organization responsible for determining the prices of-
fered in this bid or proposal, and the title of his or her
position in the bidder/offeror's organization);

(i) As an authorized agent, does certify that the princi-
pals named in subdivision (b)(2)(i) above have not par-
ticipated, and will not participate, in any action contrary
to subparagraphs (a)(!) through (a)(3) above; and
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(iii) As an agent, has not personally participated, and will
not participate in any action contrary to subparagraphs
(a)(]) through (a)(3) above.

(c) If the bidder/offeror deletes or modifies subparagraph (a)2
above, the bidder/offeror must furnish with its bid/offer a
signed statement setting forth in detail the circumstances of
the disclosure.

4. Organizational Conflicts of Interest Certification

(a) The Contractor warrants that to the best of its knowledge and
belief and except as otherwise disclosed, it does not have any
organizational conflict of interest which is defined as a
situation in which the nature of work under a proposed
contract and a prospective contractor's organizational, fi-
nancial, contractual or other interest are such that:

(i) Award of the contract may result in an unfair competi-
tive advantage;

(ii) The Contractor's objectivity in performing the con-
tract work may be impaired; or

(iii) That the Contractor has disclosed all relevant infor-
mation and requested the HA to make a determination
with respect to this Contract.

(b) The Contractor agrees that if after award he or she discovers
an organizational conflict of interest with respect to this
contract, he or she shall make an immediate and full disclo-
sure in writing to the HA which shall include a description of
the action which the Contractor has taken or intends to
eliminate or neutralize the contlict. The HA may, however,
terminate the Contract for the convenience of HA if it would
be in the best interest of HA.

(c) In the event the Contractor was aware of an organizational
conflict of interest before the award of this Contract and
intentionally did not disclose the conflict to the HA, the HA
may terminate the Contract for default.

(d) The Contractor shall require a disclosure or representation
from subcontractors and consultants who may be in a position
to influence the advice or assistance rendered to the HA and
shall include any necessary provisions to eliminate or neutralize
conflicts of interest in consultant agreements or subcontracts
involving performance or work under this Contract.

5. Authorized Negotiators (RFPs only)

The offeror represents that the following persons are authorized
to negotiate on its behalf with the PHA in connection with this
request for proposals: (list names, titles, and telephone numbers
of the authorized negotiators):

6. Conflict of Interest

In the absence of any actual or apparent conflict, the offeror, by
submission of a proposal, hereby warrants that to the best of its
knowledge and belief, no actual or apparent conflict of interest
exists with regard to my possible performance of this procure-
ment, as described in the clause in this solicitation titled "Orga-
nizational Conflict of Interest."

7. Offeror's Signature

The offeror hereby certifies that the information contained in
these certifications and representations is accurate, complete,
and current.

Signature & Date:

Typed or Printed Name:

Title:
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General Conditions for Non-Construction

Contracts
Section | — (With or withoutMaintenance Work)

U.S. Department of Housing and Urban

Exhibit F

Development

Office of Public and Indian Housing
Office of Labor Relations

OMB Approval No. 2577-0157 (exp. 1/31/2017)

Public Reporting Burden for this collection of information is estimated to average 0.08 hours per response, including the time for reviewing instructions,
searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the collection of information. Send
comments regarding this burden estimate or any other aspect of this collection of information, including suggestions for reducing this burden, to the
Reports Management Officer, Office of Information Policies and Systems, U.S. Department of Housing and Urban Development, Washington, D.C.
20410-3600; and to the Office of Management and Budget, Paperwork Reduction Project (2577-0157), Washington, D.C. 20503. Do not send this

completed form to either of these addressees.

Applicability. This form HUD-5370-C has 2 Sections. These
Sections must be inserted into non-construction contracts as
described below:

1) Non-construction contracts (without maintenance)

greater than $100,000 - use Section |;

Maintenance contracts (including nonroutine
maintenance as defined at 24 CFR 968.105) greater than
$2,000 but not more than $100,000 - use Section II; and
3) Maintenance contracts (including nonroutine
maintenance), greater than $100,000 — use Sections |
andll.

Section | - Clauses for All Non-Construction Contracts greater

than $100,000

1. Definitions

The following definitions are applicable to this contract:

(a) "Authority or Housing Authority (HA)" means the
Housing Authority.

(b) "Contract" means the contract entered into between the
Authority and the Contractor. It includes the contract form,
the Certifications and Representations, these contract
clauses, and the scope of work. It includes all formal

changes to any of those documents by addendum, Change

Order, orother modification. ) o
(c) "Contractor" means the person or other entity entering into

the contract with the Authority to perform all of the work
required under the contract.

(d) "Day" means calendar days, unless otherwise stated.

(e) "HUD" means the Secretary of Housing and Urban
development, his delegates, successors, and assigns, and
the officers and employees of the United States

Department of Housing and Urban Development acting for

and on behalf of the Secretary.
2. Changes

(a) The HA may at any time, by written order, and without
notice to the sureties, if any, make changes within the
general scope of this contract in the services to be
performed or supplies to be delivered.

(b) If any such change causes an increase or decrease in the
hourly rate, the not-to-exceed amount of the contract, or
the time required for performance of any part of the work
under this contract, whether or not changed by the order,
or otherwise affects the conditions of this contract, the HA
shall make an equitable adjustment in the not-to-exceed
amount, the hourly rate, the delivery schedule, or other
affected terms, and shall modify the contract accordingly.

(c) The Contractor must assert its right to an equitable

adjustment under this clause within 30 days from the date
of receipt of the written order. However, if the HA decides

that the facts justify it, the HA may receive and act upon a

3.

4,

proposal submitted before final payment of the contract.

(d) Failure to agree to any adjustment shall be a dispute under
clause Disputes, herein. However, nothing in this clause
shall excuse the Contractor from proceeding with the
contract as changed.

(e) No services for which an additional cost or fee willbe
charged by the Contractor shall be furnished without the
prior written consent of the HA.

Termination for Convenience and Default

(a) The HA may terminate this contract in whole, or from time
to time in part, for the HA's convenience or the failure of the
Contractor to fulfill the contract obligations (default). The
HA shall terminate by delivering to the Contractor a written
Notice of Termination specifying the nature, extent, and
effective date of the termination. Upon receipt of the notice,
the Contractor shall: (i) immediately discontinue all services
affected (unless the notice directs otherwise); and (ii)
deliver to the HA all information, reports, papers, and other
materials accumulated or generated in performing
this contract, whether completed or in process.

(b) If the termination is for the convenience of the HA, the HA
shall be liable only for payment for services rendered
before the effective date of the termination.

(c) If the termination is due to the failure of the Contractor to
fulfill its obligations under the contract (default), the HA may
(i) require the Contractor to deliver to it, in the manner
and to the extent directed by the HA, any work as
described in subparagraph (a)(ii) above, andcompensation
be determined in accordance with the Changes clause,
paragraph 2, above; (ii) take over the work and prosecute
the same to completion by contract or otherwise, and the
Contractor shall be liable for any additional cost incurred by
the HA; (iii) withhold any payments to the Contractor, for the
purpose of off-set or partial payment, as the case may
be, of amounts owed to the HA by the Contractor.

(d) If, after termination for failure to fulfill contract obligations
(default), it is determined that the Contractor had not failed,
the termination shall be deemed to have been effected for
the convenience of the HA, and the Contractor shall been
titled to payment as described in paragraph (b) above.

(e) Any disputes with regard to this clause are expressly made
subject to the terms of clause titled Disputes herein.

Examination and Retention of Contractor's Records

(a) The HA, HUD, or Comptroller General of the United States,
or any of their duly authorized representatives shall, until 3
years after final payment under this contract, have access
to and the right to examine any of the Contractor's directly
pertinent books, documents, papers, or other records
involving transactions related to this contract for the
purpose of making audit, examination, excerpts, and
transcriptions.
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(b) The Contractor agrees to include in first-tier subcontracts
under this contract a clause substantially the same as
paragraph (a) above. "Subcontract," as used in this clause,
excludes purchase orders not exceeding $10,000.

(c) The periods of access and examination in paragraphs (a)
and (b) above for records relating to:

(i) appeals under the clause titled Disputes;

(i) litigation or settlement of claims arising fromthe
performance of this contract; or,

(iii) costs and expenses of this contract to which the HA,
HUD, or Comptroller General or any of their duly
authorized representatives has taken exception shall
continue until disposition of such appeals, litigation,
claims, or exceptions.

Rights in Data (Ownership and Proprietary Interest)

The HA shall have exclusive ownership of, all proprietary
interest in, and the right to full and exclusive possession of all
information, materials and documents discovered or produced
by Contractor pursuant to the terms of this Contract, including
but not limited to reports, memoranda or letters concerning the
research and reporting tasks of this Contract.

Energy Efficiency

The contractor shall comply with all mandatory standards and
policies relating to energy efficiency which are contained in the
energy conservation plan issued in compliance with the Energy
Policy and Conservation Act (Pub.L. 94-163) for the State in
which the work under this contract is performed.

7. Disputes

8.

(a) All disputes arising under or relating to this contract, except
for disputes arising under clauses contained in Section Ill,
Labor Standards Provisions, including any claims for
damages for the alleged breach there of which are not
disposed of by agreement, shall be resolved under this
clause.

(b) All claims by the Contractor shall be made in writing and
submitted to the HA. A claim by the HA against the
Contractor shall be subject to a written decision by the HA.

(c) The HA shall, with reasonable promptness, but in no event
in no more than 60 days, render a decision concerning any
claim hereunder. Unless the Contractor, within 30 days after
receipt of the HA's decision, shall notify the HA in writing
that it takes exception to such decision, thedecision
shall be finaland conclusive.

(d) Provided the Contractor has (i) given the notice within the
time stated in paragraph (c) above, and (ii) excepted its
claim relating to such decision from the final release, and (iii)
brought suit against the HA not later than one year after
receipt of final payment, or if final payment has not been
made, not later than one year after the Contractor has had a
reasonable time to respond to a written request by the HA
that it submit a final voucher and release, whichever is
earlier, then the HA's decision shall not be final or
conclusive, but the dispute shall be determined on the
merits by a court of competent jurisdiction.

(e) The Contractor shall proceed diligently with performance of
this contract, pending final resolution of any request for
relief, claim, appeal, or action arising under the contract,
and comply with any decision of the HA.

Contract Termination; Debarment

A breach of these Contract clauses may be grounds for
termination of the Contract and for debarment or denial of
participation in HUD programs as a Contractor and a
subcontractor as provided in 24 CFR Part 24.

9. Assignment of Contract

The Contractor shall not assign or transfer any interest in this
contract; except that claims for monies due or to become due
from the HA under the contract may be assigned to a bank,
trust company, or other financial institution. If the Contractor is
a partnership, this contract shall inure to the benefit of the
surviving or remaining member(s) of such partnership approved
by the HA.

10. Certificate and Release

Prior to final payment under this contract, or prior to settlement
upon termination of this contract, and as a condition precedent
thereto, the Contractor shall execute and deliver to the HA a
certificate and release, in a form acceptable to the HA, of all
claims against the HA by the Contractor under and by virtue of
this contract, other than such claims, if any, as may be
specifically excepted by the Contractor in stated amounts set
forth therein.

11. Organizational Conflicts of Interest

(a) The Contractor warrants that to the best of its knowledge
and belief and except as otherwise disclosed, it does not
have any organizational conflict of interest which is defined
as a situation in which the nature of work under this
contract and a contractor's organizational, financial,
contractual or other interests are such that:

(i) Award of the contract may result in an unfair
competitive advantage; or

(i) The Contractor's objectivity in performing the contract
work may be impaired.

(b) The Contractor agrees that if after award it discovers an
organizational conflict of interest with respect to this contract
or any task/delivery order under the contract, he or she shall
make an immediate and full disclosure in writing to the
Contracting Officer which shall include a description of the
action which the Contractor has taken or intends to take to
eliminate or neutralize the conflict. The HA may, however,
terminate the contract or task/delivery order for the
convenience of the HA if it would be in the best interest
of theHA.

(c) In the event the Contractor was aware of an organizational
conflict of interest before the award of this contract and
intentionally did not disclose the conflict to the Contracting
Officer, the HA may terminate the contract for default.

(d) The terms of this clause shall be included in all
subcontracts and consulting agreements wherein the work
to be performed is similar to the service provided by the
prime Contractor. The Contractor shall include in such
subcontracts and consulting agreements any necessary
provisions to eliminate or neutralize conflicts of interest.

12. Inspection and Acceptance

(a) The HA has the right to review, require correction, if
necessary, and accept the work products produced by the
Contractor. Such review(s) shall be carried out within 30
days so as to not impede the work of the Contractor. Any
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product of work shall be deemed accepted as submitted if
the HA does not issue written comments and/or required
corrections within 30 days from the date of receipt of such
product from the Contractor.

(b) The Contractor shall make any required corrections
promptly at no additional charge and return a revised copy
of the product to the HA within 7 days of notification or a
later date if extended by the HA.

(c) Failure by the Contractor to proceed with reasonable
promptness to make necessary corrections shall be a
default. If the Contractor's submission of corrected work
remains unacceptable, the HA may terminate this contract
(or the task order involved) or reduce the contract price or
cost to reflect the reduced value of services received.

13. Interest of Members of Congress

No member of or delegate to the Congress of the United States
of America or Resident Commissioner shall be admitted to any
share or part of this contract or to any benefit to arise there from,
but this provision shall not be construed to extend to this
contract if made with a corporation for its general benefit.

14. Interest of Members, Officers, or Employees and Former

Members, Officers, or Employees

No member, officer, or employee of the HA, no member of the
governing body of the locality in which the project is situated, no
member of the governing body in which the HA was activated,
and no other pubic official of such locality or localities who
exercises any functions or responsibilities with respect to the
project, shall, during his or her tenure, or for one year

thereafter, have any interest, direct or indirect, in this contract or
the proceeds thereof.

15. Limitation on Payments to Influence Certain Federal

Transactions

(a) Definitions. As used in this clause:

"Agency", as defined in 5 U.S.C. 552(f), includes Federal
executive departments and agencies as well as independent
regulatory commissions and Government corporations, as
defined in 31 U.S.C. 9101(1).

"Covered Federal Action" means any of the following
Federal actions:

(i) The awarding of any Federal contract;

(i) The making of any Federal grant;

(iii) The making of any Federal loan;

(iv) The entering into of any cooperative agreement; and,

(v) The extension, continuation, renewal, amendment, or

modification of any Federal contract, grant, loan, or
cooperative agreement.
Covered Federal action does not include receiving from an
agency a commitment providing for the United States to insure
or guarantee a loan.

"Indian tribe" and "tribal organization" have the meaning
provided in section 4 of the Indian Self-Determination and
Education Assistance Act (25 U.S.C. 450B). Alaskan Natives
are included under the definitions of Indian tribes in that Act.

"Influencing or attempting to influence" means making, with
the intent to influence, any communication to or appearance
before 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 any covered
Federal action.

"Local government" means a unit of government in a State
and, if chartered, established, or otherwise recognized by a
State for the performance of a governmental duty, including a
local public authority, a special district, an intrastate district, a
council of governments, a sponsor group representative
organization, and any other instrumentality of a local
government.

"Officer or employee of an agency" includes the following
individuals who are employed by an agency:

(i) An individual who is appointed to a position in the
Government under title 5, U.S.C., including a position
under a temporary appointment;

(ii) A member of the uniformed services as defined in
section 202, title 18,U.S.C.;

(iii) A special Government employee as defined in section
202, title 18, U.S.C.;and,

(i) Anindividual who is a member of a Federal advisory
committee, as defined by the Federal Advisory
Committee Act, title 5, appendix 2.

“Person" means an individual, corporation, company,
association, authority, firm, partnership, society, State, and local
government, regardless of whether such entity is operated for
profit or not for profit. This term excludes an Indian tribe, tribal
organization, or other Indian organization with respect to
expenditures specifically permitted by other Federal law.

"Recipient" includes all contractors, subcontractors at any
tier, and subgrantees at any tier of the recipient of funds received
in connection with a Federal contract, grant, loan, or cooperative
agreement. The term excludes an Indian tribe, tribal organization,
or any other Indian organization with respect to
expenditures specifically permitted by other Federal law.

"Regularly employed means, with respect to an officer or
employee of a person requesting or receiving a Federal
contract, grant, loan, or cooperative agreement, an officer or
employee who is employed by such person for at least 130
working days within one year immediately preceding the date of
the submission that initiates agency consideration of such
person for receipt of such contract, grant, loan, or cooperative
agreement. An officer or employee who is employed by such
person for less than 130 working days within one year
immediately preceding the date of submission that initiates
agency consideration of such person shall be considered to be
regularly employed as soon as he or she is employed by such
person for 130 working days.

"State" means a State of the United States, the District of
Columbia, the Commonwealth of Puerto Rico, a territory or
possession of the United States, an agency or instrumentality of
a State, and a multi-State, regional, or interstate entity having
governmental duties and powers.

(b) Prohibition.

(i) Section 1352 of title 31, U.S.C. provides in part that no
appropriated funds may be expended by the recipient
of a Federal contract, grant, loan, or cooperative
agreement to pay any person for influencing or
attempting to influence an officer or employee of any
agency, a Member of Congress, an officer or
employee of Congress, or an employee of a Member
of Congress in connection with any of the following
covered Federal actions: the awarding of any Federal
contract, the making of any Federal grant, the making
of any Federal loan, the entering into of any
cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of
any Federal contract, grant, loan, or cooperative
agreement.

(i) The prohibition does not apply as follows:

Section | - Page 3 of 6

form HUD-5370-C (01/2014)



(1) Agency and legislative liaison by Own

Employees.

(a) The prohibition on the use of appropriated
funds, in paragraph (i) of this section, does not
apply in the case of a payment of reasonable
compensation made to an officer or employee of
a person requesting or receiving a Federal
contract, grant, loan, or cooperative agreement, if
the payment is for agency and legislative
activities not directly related to a covered Federal
action.

(b) For purposes of paragraph (b)(i)(1)(a) of
this clause, providing any information specifically
requested by an agency or Congress is permitted
at anytime.

(c) The following agency and legislative liaison
activities are permitted at any time only where
they are not related to a specific solicitation for
any covered Federal action:

(1) Discussing with an agency (including
individual demonstrations) the qualities and
characteristics of the person's products or
services, conditions or terms of sale, and service
capabilities; and,

(2) Technical discussions and other
activities regarding the application or adaptation
of the person's products or services foran
agency's use.

(d) The following agency and legislative liaison
activities are permitted where they are priorto
formal solicitation of any covered Federal action:

(1) Providing any information not
specifically requested but necessary for an
agency to make an informed decision about
initiation of a covered Federal action;

(2) Technical discussions regarding the
preparation of an unsolicited proposal prior to its
official submission; and

(3) Capability presentations by persons
seeking awards from an agency pursuant to the
provisions of the Small Business Act, as
amended by Public Law 95-507 and other
subsequent amendments.

(e) Only those activities expressly authorized
by subdivision (b)(ii)(1)(a) of this clause are
permitted under this clause.

(2) Professional and technical services.

(a) The prohibition on the use of appropriated
funds, in subparagraph (b)(i) of this clause,
does not apply in the case of-

(i) A payment of reasonable compensation
made to an officer or employee of a
person requesting or receiving a
covered Federal action or an extension,
continuation, renewal, amendment, or
modification of a covered Federal
action, if payment is for professional or
technical services rendered directly in
the preparation, submission, or
negotiation of any bid, proposal, or
application for that Federal action or for
meeting requirements imposed by or
pursuant to law as a condition for
receiving that Federal action.

(ii) Any reasonable payment to a person,
other than an officer or employee of a

person requesting or receiving a
covered Federal action or an extension,
continuation, renewal, amendment, or
modification of a covered Federal action
if the payment is for professional or
technical services rendered directly in
the preparation, submission, or
negotiation of any bid, proposal, or
application for that Federal action or for
meeting requirements imposed by or
pursuant to law as a condition for
receiving that Federal action. Persons
other than officers or employees of a
person requesting or receiving a
covered Federal action include
consultants and trade associations.

(b) For purposes of subdivision (b)(ii)(2)(a) of
clause, "professional and technical services"
shall be limited to advice and analysis
directly applying any professional or
technical discipline.

(c) Requirements imposed by or pursuant to law
as a condition for receiving a covered
Federal award include those required by law
or regulation, or reasonably expected to be
required by law or regulation, and any other
requirements in the actual award
documents.

(d) Only those services expressly authorized by
subdivisions (b)(ii)(2)(a)(i) and (ii) of this
section are permitted under this clause.

(iii) Selling activities by independent sales
representatives.

(c) The prohibition on the use of appropriated funds, in

subparagraph (b)(i) of this clause, does not apply tothe

following selling activities before an agency by independent

sales representatives, provided such activities are prior to
formal solicitation by an agency and are specifically limited
to the merits of the matter:

(i) Discussing with an agency (including individual
demonstration) the qualities and characteristics of the
person's products or services, conditions or terms of
sale, and service capabilities; and

(i) Technical discussions and other activities regarding
the application or adaptation of the person's products
or services for an agency'suse.

(d) Agreement. In accepting any contract, grant, cooperative

agreement, or loan resulting from this solicitation, the
person submitting the offer agrees not to make any
payment prohibited by this clause.

(e) Penalties. Any person who makes an expenditure

prohibited under paragraph (b) of this clause shall be
subject to civil penalties as provided for by 31 U.S.C. 1352.
An imposition of a civil penalty does not prevent the
Government from seeking any other remedy that may be
applicable.

Cost Allowability. Nothing in this clause is to be interpreted
to make allowable or reasonable any costs which would be
unallowable or unreasonable in accordance with Part 31 of
the Federal Acquisition Regulation (FAR), or OMB
Circulars dealing with cost allowability for recipients of
assistance agreements. Conversely, costs made
specifically unallowable by the requirements in this clause
will not be made allowable under any of the provisions of
FAR Part 31 or the relevant OMB Circulars.
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16. Equal Employment Opportunity

During the performance of this contract, the Contractor agrees

as follows:

(a) The Contractor shall not discriminate against any employee
or applicant for employment because of race, color,
religion, sex, ornational origin.

(b) The Contractor shall take affirmative action to ensure that
applicants are employed, and that employees are treated
during employment without regard to their race, color,
religion, sex, or national origin. Such action shall include,
but not be limited to (1) employment; (2) upgrading; (3)
demotion; (4) transfer; (5) recruitment or recruitment
advertising; (6) layoff or termination; (7) rates of pay or
other forms of compensation; and (8) selection for training,
including apprenticeship.

(c) The Contractor shall post in conspicuous places available
to employees and applicants for employment the notices to
be provided by the Contracting Officer that explain this
clause.

(d) The Contractor shall, in all solicitations or advertisements
for employees placed by or on behalf of the Contractor,
state that all qualified applicants will receive consideration
for employment without regard to race, color, religion, sex,
or national origin.

(e) The Contractor shall send, to each labor union or
representative of workers with which it has a collective
bargaining agreement or other contract or understanding,
the notice to be provided by the Contracting Officer
advising the labor union or workers' representative of the
Contractor's commitments under this clause, and post
copies of the notice in conspicuous places available to
employees and applicants foremployment.

(f) The Contractor shall comply with Executive Order 11246,
as amended, and the rules, regulations, and orders of the
Secretary of Labor.

(g) The Contractor shall furnish all information and reports
required by Executive Order 11246, as amended and by
rules, regulations, and orders of the Secretary of Labor, or
pursuant thereto. The Contractor shall permit access to its
books, records, and accounts by the Secretary of Labor for
purposes of investigation to ascertain compliance with such
rules, regulations,and orders.

(h) In the event of a determination that the Contractor is not in
compliance with this clause or any rule, regulation, or order
of the Secretary of Labor, this contract may be canceled,
terminated, or suspended in whole or in part, and the
Contractor may be declared ineligible for further
Government contracts, or federally assisted construction
contracts under the procedures authorized in Executive
Order 11246, as amended. In addition, sanctions may be
imposed and remedies invoked against the Contractor as
provided in Executive Order 11246, as amended, the rules,
regulations, and orders of the Secretary of Labor, or as
otherwise provided by law.

(i) The Contractor shall include the terms and conditions of
this clause in every subcontract or purchase order unless
exempted by the rules, regulations, or orders of the
Secretary of Labor issued under Executive Order 11246,
as amended, so that these terms and conditions will be
binding upon each subcontractor or vendor. The
Contractor shall take such action with respect to any
subcontractor or purchase order as the Secretary of
Housing and Urban Development or the Secretary of Labor
may direct as a means of enforcing such provisions,
including sanctions for noncompliance; provided that if the

Contractor becomes involved in, or is threatened with,
litigation with a subcontractor or vendor as a result of such
direction, the Contractor may request the United States to
enter into the litigation to protect the interests of the United
States.

17. Dissemination or Disclosure of Information

No information or material shall be disseminated or disclosed to
the general public, the news media, or any person or
organization without prior express written approval by the HA.

18. Contractor's Status

It is understood that the Contractor is an independent contractor
and is not to be considered an employee of the HA, or assume
any right, privilege or duties of an employee, and shall save
harmless the HA and its employees from claims suits, actions
and costs of every description resulting from the Contractor's
activities on behalf of the HA in connection with this Agreement.

19. Other Contractors

HA may undertake or award other contracts for additional work
at or near the site(s) of the work under this contract. The
contractor shall fully cooperate with the other contractors and
with HA and HUD employees and shall carefully adapt
scheduling and performing the work under this contract to
accommodate the additional work, heeding any direction that
may be provided by the Contracting Officer. The contractor shall
not commit or permit any act that will interfere with the
performance of work by any other contractor or HA employee.

20. Liens

The Contractor is prohibited from placing a lien on HA's
property. This prohibition shall apply to all subcontractors.

21. Training and Employment Opportunities for Residents in
the Project Area (Section 3, HUD Act of 1968; 24 CFR 135)

(a) The work to be performed under this contract is subject to the
requirements of section 3 of the Housing and Urban Development
Act of 1968, as amended, 12 U.S.C. 1701u (section 3). The
purpose of section 3 is to ensure that employment and other
economic opportunities generated by HUD assistance or HUD-
assisted projects covered by section 3, shall, to the greatest
extent feasible, be directed to low- and very low-income persons,
particularly persons who are recipients of
HUD assistance for housing.

(b) The parties to this contract agree to comply with HUD's
regulations in 24 CFR Part 135, which implement section 3. As
evidenced by their execution of this contract, the parties to this
contract certify that they are under no contractual or other
impediment that would prevent them from complying with the
Part 135 regulations.

(c) The contractor agrees to send to each labor organization or
representative of workers with which the contractor has a
collective bargaining agreement or other understanding, if any, a
notice advising the labor organization or workers' representative
of the contractor's commitments under this section 3 clause, and
will post copies of the notice in conspicuous places at the work
site where both employees and applicants for training and
employment positions can see the notice. The notice shall
describe the section 3 preference, shall set forth minimum
number and job titles subject to hire, availability of
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apprenticeship and training positions, the qualifications for each;
and the name and location of the person(s) taking applications
for each of the positions; and the anticipated date the work shall
begin.

(d) The contractor agrees to include this section 3 clause in every
subcontract subject to compliance with regulations in 24 CFR
Part 135, and agrees to take appropriate action, as provided in
an applicable provision of the subcontract or in this section 3
clause, upon a finding that the subcontractor is in violation of the
regulations in 24 CFR Part 135. The contractor will not
subcontract with any subcontractor where the contractor has
notice or knowledge that the subcontractor has been found in
violation of the regulations in 24 CFR Part 135.

(e) The contractor will certify that any vacant employment positions,

including training positions, that are filled (1) after the contractor is
selected but before the contract is executed, and (2) with persons

other than those to whom the regulations of 24 CFR Part 135

require employment opportunities to be directed, were not filled to

circumvent the contractor's obligations under 24 CFR
Part 135.

(f)Noncompliance with HUD's regulations in 24 CFR Part 135 may
result in sanctions, termination of this contract for default, and
debarment or suspension from future HUD assisted contracts.

22. Procurement of Recovered Materials

(a) In accordance with Section 6002 of the Solid Waste Disposal Act,

as amended by the Resource Conservation and Recovery Act,

the Contractor shall procure items designated in guidelines of the
Environmental Protection Agency (EPA) at 40 CFR Part 247 that

contain the highest percentage of recovered materials
practicable, consistent with maintaining a satisfactory level of

competition. The Contractor shall procure items designated in the

EPA guidelines that contain the highest percentage of
recovered materials practicable unless the Contractor
determines that such items: (1) are not reasonably available in a
reasonable period of time; (2) fail to meet reasonable
performance standards, which shall be determined on the basis
of the guidelines of the National Institute of Standards and
Technology, if applicable to the item; or (3) are only available at
an unreasonable price.

(b) Paragraph (a) of this clause shall apply to items purchased under

this contract where: (1) the Contractor purchases in excess of
$10,000 of the item under this contract; or (2) during the
preceding Federal fiscal year, the Contractor: (i) purchased any
amount of the items for use under a contract that was funded
with Federal appropriations and was with a Federal agency or a
State agency or agency of a political subdivision of a State; and
(i) purchased a total of in excess of $10,000 of the item both
under and outside that contract.
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Response to RFP for Housing Predevelopment Line of Credit

Firm Experience in Community Lending and Investment

a)

b)

c)

Since 1991, we have made 110 loans in Oregon totaling $29 million. In the same
period in Oregon we also invested over $588 million and granted almost $13 million
for affordable housing. We previously made a $4 million equity bridge mezzanine
loan to HACC for the Easton Ridge project in 2013.

Nationally, Enterprise closes on about $150 million annually in bridge loans.

We have a strong interest in working with HACC to expand our lending in Oregon, in
part because of a relationship between Enterprise and Kaiser Permanente, which
invested S50 million in Enterprise to make affordable housing loans within KP’s
footprint. The goal is to increase the integration of health and housing and help
elevate homes as essential to health and well-being. KP strongly supports Enterprise
making the subject loan to HACC, and this would be an important loan to kick-off the
initiative for KP in Oregon.

The financing will include funds for Health Action Plans to help identify health gaps
and potential design enhancements.

We have not made any new loans or equity investments in Clackamas County in the
past 5 years. However, we have made $173,000 in grants in Clackamas County in
the past 5 years.

d) Point of Contact:

Jon Clarke

Vice President/Chief Lending Officer
jclarke@enterprisecommunity.org
206-223-4516



mailto:jclarke@enterprisecommunity.org

References

1) Laurie Olson
Lending Manager
City of Seattle Office of Housing
Seattle Municipal Tower
700 5th Ave, ste. 5700
Seattle, WA 98104
Laurie.Olson@seattle.gov
206-615-0995

2) Steve Walker
Executive Director
Washington State Housing Finance Commission
1000 2" Avenue, ste. 2700
Seattle, WA 98101
Steve.Walker@wshfc.org
206-464-7139

3) Nicole Utz (Enterprise recently closed equity transactions with the Housing Authority;
we have not made loans to them)
Housing Administrator
Salem Housing Authority
360 Church St. S.E.
Salem, OR 97301
NUtz@salemhousingor.com
(503) 588-6459


mailto:Laurie.Olson@seattle.gov

Exhibit A: Terms

Lender

Enterprise Community Loan Fund

Borrower

The Housing Authority of Clackamas County (HACC) will
serve as the Borrower and Sponsor.

Sponsor

HACC

Recourse

Full recourse to Borrower

Guarantees

Borrower and Sponsor are the same entity. If the
Borrower for any subloan is an affiliate SPE, then full
repayment guarantee from HACC will be required

Purpose

Borrower shall use proceeds from the Line of Credit to
fund costs associated with predevelopment expenses
necessary to advance its pipeline of projects (each a
"Project").

Loan Type

Master Line of Credit. Loan will be disbursed through sub-
loans, with a maximum of three sub-loans active at any
one time. Each sub-loan will fund one project. The Master
Line is a revolving line of credit; however, each sub-loan is
not a revolving credit facility.

Loan Amount

Up to $750,000. The initial Master Line of Credit will be up
to $750,000, but Lender and Borrower may mutually
agree at a future date to increase the line, subject to
approval by Lender’s credit committee.

Term

36 Months. At Lender's discretion, the Master Line of
Credit and sub-loans may be extended for an additional 12
months. Any extension is subject to an extension fee of 50
bps of the committed Master Line of Credit, and subject to
possible re-pricing.

10

Interest Rate & Repayment

Fixed rate of 5.75%

11

Principal Repayment

Line of Credit will be interest-only; principal will be repaid
at closing of equity/construction financing on individual
subloans

12

Prepayment Terms

No prepayment penalty

13

Fees

Origination Fee: $10,000

Application Fee: $2,500 due at application. Application
fee will be credited towards the origination fee.

Commitment Fee: Fifty percent (50%) of the origination
fee due at the time the signed commitment letter is
signed and returned.




Settlement Fee: The balance of the origination fee is due
at the time of closing.

Legal Fee: Lender's legal fees will be paid by Borrower.
Borrower will be responsible for payment of any and all

third-party costs, as applicable. The loan shall be closed at
no cost to Lender.

14 | Disbursement Monthly draws based on supporting invoices.
There will be no disbursement within three months of the
maturity of the Master Line of Credit or the maturity of
the extension period.

15 | Collateral The Master Line and sub-loans will be unsecured.

16 | Reporting Requirements Sponsor/Borrower annual audited financial statements
within 150 days of fiscal year end.

17 | Due Diligence * Three years of Sponsor audited financial statements

¢ Updated cash flow forecast
e Updated REO Schedule
e Updated schedule of contingent liability

Sub-Loan Terms and Conditions

18

Sub-Loan Terms

Each sub-loan will have a term of up to 24 months. In no
case will a sub-loan have a loan term that exceeds the
maturity of the Master Line of Credit, and in no case, will a
sub-loan have a draw period that exceeds the draw period
for the Master Line of Credit.

19

Sub-Loan Approval Process

Each sub-loan will be subject to underwriting and
approval. For each sub-loan, Borrower will provide the
following;

® Project narrative

e Development budget including projected take-out
financing

® Operating proforma

* Predevelopment budget

* Project Timeline

¢ Any available project due diligence

¢ Evidence of any funding commitments




20

Sub-Loan Covenants

¢ As part of Lender using capital from Kaiser Permanente
as part of the Subloans, Borrower agrees to implement
Health Action Plans for individual
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Projects, with the content and process to be determined
by Lender and Borrower during underwriting.

¢ In any event of default by Borrower, Lender may elect to
suspend any subsequent disbursements.

21

Sub-Loan Fees

Disbursement fee of 50 bps on the amount of each sub-
loan; payable at closing of individual sub-loans and
payable from loan proceeds.

Lender sub-loan fees, legal fees and costs shall be invoiced
to the Borrower and included in the respective sub-loan
closing draw and may be paid from sub-loan proceeds.

22

Sub-Loan Extension Fees

At Lender's sole discretion, a sub-loan may be extended
subject to a 50-bps extension fee.

23

Sub-Loan Repayment
Terms

Sub-loans will be repaid at the earlier of the maturity of
the sub-loan or from the closing of construction/equity
from respective projects.

24

Sub-Loan Reporting
Requirements

* Project status updates - Upon Lender's request

¢ Sponsor annual audited statement with 150 days of FYE.
e Project financials for operating properties - Upon
Lender's request

25

Sub-Loan Repayment
Details

Monthly interest-only payments. Interest reserve may be
included in individual sub-loans.




Enterprise LOC Max allocation Amort Table

Amort period
interest rate

Initial Loan

Payment
1
2
3

3

5.75%
750,000
$43,125.00

750,000
750,000
750,000

43,125
43,125
43,125

Payment
43,125
43,125
43,125

EQY Balance
750,000
750,000
750,000
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