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Wilmington, Delaware
October 17,2019

WHBREAS, on September 29, 2016, the City of Wilmington (the "City") and

Wilmington Housing Partnership Corporation, a Delaware non-profit corporation (the

"Corporation"), entered into a Loan Agreement, attached hereto as Exhibit "A" (the "Loan

Agreement") wherein the Corporation covenanted to pay to the City principal of, and interest on,

a certain prornissory note issued under the Loan Agreement (the "Note") to secure proceeds from

the City in an amount of $3,378 ,371.67 (the "Loan Proceeds"); and

WHEREAS, the City recognizes the failure of the Corporation to pay, on or before

their due dates, certain interest installments on, and principal balance of, the Note as an event

of default; and

WHEREAS, the Chief of Staff of the Office of the Mayor submitted a repoft to City

Council wherein she underscored the factthatthe Corporation "is insolvent" (the "Valuation");

and

WHEREAS, according to the Valuation, the status and reported rnarket value of the

properties purportedly acquired with the Loan Proceeds (the "Acquired Properties") suggest i)

the Corporation has withheld approximately $350,000 in property sales proceeds fi'orn the City;

ii) there is more than $1.9 Million in lost value associated with the Acquired Properties; and iii)

property valued at approxirnately $1.2 Million as of the date of the Loan Agreement cannot be

valued at this time; and

WHEREAS, the Mayor has effectively assumed management of the Corporation and

has, according to the City Auditor in correspondence attached hereto as Exhibit "B", named the

City's Real Estate and Housing Director, Bob Weir, Executive Director of the Corporation and

has stated that the Corporation's debt to the City is uncollectible; and



WHEREAS, if the Mayor's increased control over the Corporation causes the

Corporation to be deemed a component unit of the City, thg City rvill beeome financially

accountable for the liabilities of-the Corporation; and

WHEREAS, there has been no clear accounting as to the use and status of the Loan

Proceeds or the Corporation's ability to repay the City; and

WHEREAS, City Council deems it necessary and appropriate to fully understand the

financial position of the Corporation and the disposition of the Loan Proceeds in order for City

government to make prudent business decisions with regard to the City's control over and/or

partnership with the Corporation; and

WHEREAS, pursuant to Section 2.5(a) of the Loan Agreement, the Corporation

agreed to furnish and make open to inspection by the City, and its accountants or other agents,

all peltinent financial books, documents and vouchers relating to its business, affairs and

properlies; and

WHEREAS, the City Treasurer, has attempted repeatedly to avoid unnecessary loss to

the City associated with the Note including attempts to recover monies owed, as evidenced in the

Default Notice attached hereto as Exhibit "C", in addition to expressing a need for an independent

and forensic audit of the Corporation; and

WHEREAS, this Council deems it necessary and appropriate to direct the Auditing

Depaftment to exercise Section 2.5(a) of the Loan Agreement so as to, at minimum, discern, with

reasonable assurance, the disposition ofthe Loan Proceeds.

NOW, THEREFORE, BE IT RESOLVBD BY THE COUNCIL OF THE CITY

OF WILMINGTON that this Council directs the Auditing Department, in cooperation with

a firm of certified public accountants, to exercise the City's rights under Section 2.5(a) of the
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Loan Agreement and to cause to be conducted a forensic audit of the Corporation, specifically

regarding the disposition of the $3,378,371 .67 in Loan Proceeds.

BE IT FURTHER RESOLVBD that the Auditing Department is directed to engage

a firm of certified public aecountants and to provide City Council with an executed

engagement letter no later than thirty (30) days following the passing of this Resolution and

to cause the engagement to complete no later than ninety (90) days following commencement

of the audit engagement.

Passed by City Council,
October 17, 2OL9

ATTEST:
Clerk

SYNOPSIS: This Resolution directs the City Auditor to initiate a forensic audit of the

Wilmington Housing Partnership Corporation as provided for under Section 2.5(a) of the

Loan Agreement between the City and the Corporation, specifically as it relates to the Loan

Proceeds in the amount of $3,378,3 7 | .67 .
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LOAN AGREEMENT

between

WILMINGTON HOUSING PARTNERSHIP CORPORATION,
Debtor

and

CITY OF WILMINGTON, DELAWARE,
Lender

\

Dated September 29, 2016
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LOAN AGRtrEMBNT

This is a Lo,qNAcReevreur, dated Septernber 29,2016 (herein refen'ed to as the or this

"Loan Agreement"), between WILMINGTON HOIJSING PARTNERSI{IP CORPORATION, a

Delaware non-stock corporation (the "Corporation"), as Debtor, atld THE CITY OF

WILMINGTON, DELAWARE (the "City"), a political subdivision of the State of Delaware, as

Lender.

PRu,tiln nt aRY S'I'A'l'EMENT

The Corporation desires to (a) refinance the costs of the acquisition, construction,

renovation, improvernent and equipping of certain housing developments located in the City (the

"l-lousing Propefties", as more fully defined in Section 3.1 hereo{) by providing for the payment

of the City's General Obligation Bond (Wilmington Flousing Project, Series 2013 (Federally

Taxable) (the "2013 Bond"), and (b) pay certain costs relating to the issuance of the 2016 Bond

(hereinafter defined). In order to accomplish the foregoing, the Corporation is borowing funds

from the City through the issuance and sale to the City of the Corporation's Wilmingtori Housing

Parlnership Corporation Promissory Note, Series 2016, dated as of its date of delivery, in the

principal amount of $3,378,371.67 (the"2016 Note"), substantially in the form attached hereto

as Exhibit "A",

The City is obtaining funds for such loan to the Corporation and the refunding of the

2013 Bond tbrough the issuance and sale of its City of Wilmington, Delaware General

Obligation Bond (Wilmington Housing Project), Series 2016 (Federally Taxable), in the

maximum principal amount of $3,378,371.67 (the "2016 Bond"), which will be issued pursuant

to a Credit Agreement (the "Credit Agreement") between the City and JP Morgan Chase Bank,

N.A., as purchaser of the 2016 Bond (the "Bond Purchaser"). The 2016 Bond will be a general

obligation of the City secured by a pledge olthe City's full faith, credit and taxing power.

Tlie Corporation desires to secure the 2016 Note and its obligations hereunder by

executing and delivering this Loan Agreement and has taken all action necessary therefor.

IN CONSIDERATION of the premises, the respective representations and agreements

contained herein, the loan of all of the proceeds of the 2016 Bond by the City to the Corporation

through purchase of the Note by the City with the proceeds of the 2016 Bond and for other good

and valuable consideration, the receipt whereof is hereby acknowledged, and in order to secure

the payments to be made by the Corporation on the Note, and any notes issued in substitution or

exchange therefor, and on this Loan Agreement and the performance of all the covenants of the

Corporation contained herein, the parties hereto hereby covenant and agree as follows:

,)
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ARTICLE 1

DEFINITIONS

SECIION I.l. Terms DeJined.

'fhe capitalized terms used in this Loan Agreement, unless the context requires otherwise
or unless otherwise deflned hercin, shall have the same meanings as set for-th in the Credit
Agreernent.

SECTION 1.2. Rules of Interpretntion,

For all purposes of this Loan Agreement, except as otherwise expressly provided or
unless the context otherwise requires:

(a) "This Loan Agreement" means this instrurnent as originally executed and as it
may from time to time be supplemented or amended pursuant to the applicable provisions hereof.

(b) The words "herein," "hereof' and "hereunder" and other words of similar import
refer to this Loan Agreement as a whole and not to any particular Article, Section or other
subdivision.

(c) References in this instrument to masculine shall include the feminine and'neuter
and vice versa, and references herein to the singular shall include the plural and vice versa unless
the context or use indicates otherwise.

(d) All accounting terms not otherwise defined herein have the meanings assigned to
them in accordauce with generally accepted accounting principles from time to time in effect,

(e) Any capitalized terms defrned elsewhere in this Loan Agreement shall have the
meanings thcrcin prescribed for them,

(0 This Loan Agreement shall be interpreted and construed in accordance with the
laws of the State of Delaware.

SECTIONl.3. Exltibits.

The fcllo'wlng Exhibits are attachcd to and by reference made a paft of this Loan
Agreement:

ExHletr A: Wilmington Housing Partnership Corporation Promissory Note,
Series 2016,

ExHtett B: Schedule of Flousing Properties, Sale Proceeds; Sale Proceeds Used for
Payment of 2016 Bond; and Scheduled Funding Date.
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AIITTCLE 2

GtrNERAL COVENANTS OF TI{E CORPORATION

SECTION 2.1, Represenlatiotts ontl l[/arronlies ttf the Corpotnti.ott.

T6e Corporation represents and warrants as of the date of issuance of the 2016 Bond as

follows:

(a) The Corporation has all corporate authority utider the laws of Delaware and its

Articles of Incorporation, as amended, and Bylaws, as ameudcd, to create and issue the Note and

to execute, delivlr and perform this Loan Agreement, and all action on its part necessary lor the

valid creation and issuance of the Note and for the valid execution and delivery of this Loan

Agreement has been duly and effectively taken, ancl this Loan Agreement and the Note in the

nands of the holder thereof will be the legal, valid and binding obligations of the Corporation

enforceable in accordance with their respective terms, subject to any applicable bankruptcy,

r.eorganization, insolvency, moratorium or other laws affecting the enforcement of creditors'

righls generally from tirne to tirne in effect, and to applicable equitable principles, The execution

of this Loan Agreement and the 2016 Note has been duly authotizedby the Corporation.

(b) The recitals of fact and statements contained in this Loan Agreement with respect

to the Corporation are true in all material respects,

SECTION 2.2. Payment of Principal, Premium and Interest,

The Corporation will duly and punctually pay the principal of, premium, if any, and

interest on the 2016 Note at the dates and the places and in the manner required in the 2016 Note

and in this Loan Agreement. The Corporatior-r will make such paynrents of the principal of,
premium, if any, and interest on the Note to, or upon the order of, the City.

Notwithstanding any schedule of payments to be nrade upon the Note set forth lierein or

in the Note, the Corporation agrees to make payments upon the Note and to be liable therefor at

times and in amounts allocable to ihe Corporation, to pay when due, that portion advanced to the

Corporation by the City hereunder, all principal (whether at maturity, by mandatory redemption

or aiceleration), premium, if any, and interest on the 2016 Bond fi'om time to time outstanding

under the Credit Agreement.

SECTION 2.3. Maintenance of Corporate Existence and Ttx Status.

The Corporation agrees that it will at all times maintain, subject to Section 2.4 hereof, its

existence as a non-stock corporation crganized under the laws of the State of Delaware, and that

it will neither take or fail to take any action nor, to the extent within its control, suffer any action

to be taken by others which rvill alter, change or destroy its statlrs as a non-stock corporation.

The Corporation further covenants that none ol its revenues, incotne or profits, whetltcr

realized or ulrealized, will be distributed to auy of its officers or tlustees or inure to the benefit

of any private person, association or corporation, other than for the lawful corporate putposes of
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the Corporation, including but not limited to the Corporation's ability to pay to an)/ person,

association or corporation the reasonable valuc of any servicc performed for or product srtpplied

to the Corporation by such person, association or corporation.

SECTION 2.4. Merger, Dissolution and Disposition of Property.

The Corporation covenants that it will maintain its corporate cxistence and will not
dissolve or otherwise dispose of (in a single transaction or in a series of related transactions) all
or a substantial part of its propcrty and will not penrit one or more other corporations to
consolidate with ol merge without the expless writtcn cottsent of tlie City.

SECTION 2.5. Finartcial. Stntements, Etc,

(a) The Corporation covenants that it will keep proper books of records and accounts

in which full, true and comect entries will be made of all dealings or transactions of or in relation
to the business and affairs of the Corporation. In addition, the Corporation will furnish to the
City, as prornptly as practicable, such information as the City may reasonably request conceming
the Corporation in order to enable the City to determine rvhether the covenants, tetms and
provisions of this Loan Agreement have been complied with by the Corporation and for that
purpose all pertinent financial books, documents and vouchers (other than personnel records and

such other records which the Corporation is not permitted by law to disclose) relating to its
business, affairs and properties shall at all reasonable times upon reasonable prior written notice
be open to the inspection of accountants or other agents (who may make copies of all or any part
thereof) who sliall from time to tirne be designated and compensated by the City for such
purpose,

The Corporation will provide to the City monthly reports (in forrn satisfactory to the
City), setting forth the progress of the renovating or sale of any Housing Properlies,

The foregoing provisions of this Section 2.5 notwithstanding, the Corporation is not
obligated to keep its books of records and accounts in accordance with generally accepted
accountin g pri nciples.

Without limiting the foregoing provisions of this Section 2.5, the Corporation will permit
the City (or such persons as the City may designate) to visit and inspect, at the expense of the
Cil.y, any of the propeilies of the Coiporation and to discuss the affairs, fiirances ai-rd accoiirrts oi-

the Corpor'ation with its officers and inclependent auditors or independent certified public
accountants, all upon reasonable prior written notice and during regular business hours or at such
other reasonable times as shall be agreed to by the City and the Corporation as often as the City
may reasonably desire,

4
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SECTION 2.6. T'axes, Charges nnd Assessnrcnts

To the extent that the Corporation or its propetties are or becotne liable to taxation, the

Corporation covenants and agrces to pay or cause to be paid (when the same shall become due or

puyiUt.; all lawful taxes, charges, assessments and other governmental levies against the

t)orporation or its properties. If under applicable law any such tax, charge, fee, rate, imposition

or assessment may at the option of the taxpayer be paid in installments, the Corporation may

exercise such option.

Nothing contained in this Section 2,6 shall be deemed to constitute an admission by

either the City or the Corporation that eitl'rer the City or the Corporation is liable for any tax,

charge, fee, rate, impositiolr or assessmetlt.

SECTION 2,7. Compl.iunce v,itlt Orders, Ort{inances, Elc.

The Corporation will, at its sole cost and expense, comply with all applicable present and

future laws, and all appticabie present and future ordinances, orders, decrees, rules, regulations

and requirements of which it has notice, of evcry duly constituted governmental entity, City,

commission and court and the officers thereof of which it has riotice, the failure to comply with

which would materially and adversely affect the operations, properties or financial condition of
the Corporation taken as a rvhole. The Corporation agrees to use all reasonable efforts to gain

klowledge of such ordinances, orders, decrees, rules, regulations and requirements.

SECTION 2.5, Mu.intenance and Sale of Housing Properties,

The Corporation covenants (a) to preserve and keep its Housing Properlies in material

good repair and order and from time to time will make all repairs, replacements, renewals and

additions deemed necessary by the Corporation for the efficient functioning of such properties

and (b) to use its best efforts to sell the Housing Properties at prices at least equal to the amount

shown in the column entitled "Sale Proceeds" in Exhi-brtjlBl attached hereto.

SECTION 2.9. Insurance.

The Corporation agrees to maintain insuranc" .ou.rug. by reputable insurance companies

or associations or self-insurance in such forms and amounts and against suoh hazards as are

customary for institutions of simiiar size and scope of activities, The Corporation also agrees to

list the City (City of Wilmington - Department of Real Estate and Housing) as an additional

insured pafiy on its insurancc coverage.

SECTION 2,10. Rent and Other Charges.

Subject to any liniitations imposed by.,[aw, the Corporation shall charge and collect rents

and other,charges, or sliali sell properties which, together with any other moneys legally

available to it, shall provide moncys sufficient at all times (a) to make the payrnents required by

this Loan Agreement and to cornply with this Loan Agreement in all other respects and (b) to

satisfy all other obligations of the Corporation in a timely fashion'

")
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SECTION 2.1L Notice Regardittg Bnnkruptcy Petitions, Events of Default or
Potentiol Defoull.

The Corporation agrees to notify the City in writing prior to any fiiing by it of a petition
in bankruptcy and to notifii the City immediately by telephone and in writing as soon as

reasonably practicable when it obtains knowledge that a petition in bankruptcy has been filed
against the Corporation or of an event of default or event which with the passage of time or
giving of notice, or both, would constitute an event of dcfault under this Loan Agreement.

SECTION 2.12. Security.

The Corporation's obligation to repay the Loan under this Loan Agreement and the 2016
Note will constitute a genelal obligation of the Corpolatiorr.

ARTICLE 3

THE FINANCTNG

SECTION 3,L Loan of Proceeds of 2016 Bond.

(a) .nenlriailig.ff,20X3: . The Corporation hereby agrees to issue and the City
hereby agrees to purchase the 2016 Note as evidence of the loan by the City to the Corporation
of all of the proceeds of the 2016 Bond. The proceeds of the 2016 Note shall be applied to
refund the 201'3 Bond and to pay the costs of issuing the 2016 Bond.

Corporation agrees that it will complete the renovation and
improvement of all the Housing Properties. The Corporation represents that it has all the
necessary funds and construction permits needed to complete such renovation and improvement.

The Corporation agrees to offer for sale, as soon as practicable, all the Housing
Properties for prices that are expected to provide a net amount to the Corporation as appears
under the column entitled "Sale Proceeds" in Exhibit "B", The Corporation expects those sales
to be concluded by the dates as appears under the column entitled "Estimated Funding Date". A
portion of the sale procceds in the amount as appears in the column entitled "sale Proceeds Used
for Payment of 2016 Bond" will be prornptly applied to the payment of the 2016 Bond. If a

Housing Properly is sold for an amount greater than the amount listed under'"Sale Proceeds", thc
amount applied to the paymelit of the 2016 Bond willequal the actual sale proceeds multiplied
by the percentage appearing in the last column in Exhibit "B". If a Housing Property is sold for
less than the applicable Sale Proceeds, the amount of said proceeds to be applied to the payment
of the 2016 Bond must not be less than the amount appealing under the colurnn "sales Proceeds
Used for Payment of 2016 Bond".

i

i)

I

,l

1

.J

:.,aJ

6
655t56.t 9t29/16



u\ny Sale Proceeds whicir are not applied to the payment of the 2016 Bond as set

forlh above may be retaincd by the Corporation artd used to pay opcrating expenses of the

Corporation.

SECTION 3.2. Required Puyntents on 2016 Note.

Without limiting the generality of the covenants ol'the Corporation set forth in Section

3.1(b) hereof, the Corporation hereby agrees to make or cause to be made payments on the 2016
Note to the City in thc amounts and at thc tirnes which will enablc thc City to make the

correspor-Lding payments on the 2016 Bond which the City owes to the Bond Purchaser. The
Corporation acknowledges that it has received a copy of the 2016 Bond and the Credit
Agreement, ancl that the City intends to rely on the Corporation to enable it to make all the
payments on the 2016 Bond, and to cornply with all the requirements under the Credit
Agreement.

SECTION 3.3. Urtcortditionnl Obligation.

The obligations of the Corpolation to make payments or cause the same to be made under
this Loan Agreement and the 2016 Note sliall be complete and unconditional and the amount,
manner and time of making such payments shall not be decreased, abated, postponed or delayed
for any cause or by reason of the happening or nonhappening of any event, irrespective of any
defense or any right of set-off, recoupment or counterclaim which the Corporation may
otherwise have against the City or the Bond Purchaser for any cause whatsoever,
Notwithstanding any provision of this LoairAgreement, the City shall not have any obligation to
advance or expend funds under this Loan Agreement or the 2016 Note beyond the proceeds of
the 2016 Bond available therefor,

This Loan Agreement, the 2016 Note and the obligations of the Corporation to make
payments hereunder are general obligations of the Corporation payable from any available funds
of the Corporation.

The Corporation agrees to cooperate with all reasonable requests of the City to enable the
City to comply with their respective obligations under the2016 Bond and the Credit Agreement.

SECTION 3.4. IndemniJication of the City.

The Corporation agrees to indemnify and save harmless the City, and each person, if any,
who controls either the City within the meaning of the Securitics Act of 1933, as arnended, the
Securities Exchange Act of 1934, as amended, or otherwise (an "lndemnified Par1y") against any
and all losses, injuries, claims, damages or injuries to persons or properly, demands and

expenses, including reasonable legal fees and reasonable expenses, of whatsoever kind and

nature and by whomsoever made arising from or in any manner directly or indirectly growing
out of (a) the Llse or nonuse of the Housing Properties, or any equipment or facilities used irr
conirection therewith by anyone whomsoever, (b) any repairs, restoration, replacements,
alterations or remodeling o{'ot to the Housing Propcrtics, or any equipment or facilitics used in
connection therewith, (c) the condjtion of the IJousing Propefties, and any equipment or facilitics
at any time used in connection thelewith, and (d) any statement of fact or inforrnation provided
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to the Bond Purchaser, that is untrue or incolrect in any niaterial respect, and any omissiol'r of
any statemcnt of fact or in[brmation which should be contained therein for the purpose for which
the same is to be used or which is necessary, to rnalce the statements provided misleading in any
material respect.

'fhe rights provided in this Section do not constitute an clcction of remedies or waiver of
any rights which may be available to an Indemnified Party other than as provided herein, should
the plovisions of this Section ol' any portion hereof be found, by a court of competent
jurisdiction, to be unenforceable, void or unavailable lor any reason.

The obligations of the Corporation under this Section 3,4 shall survive any assignment or
termination of this Loan Agrecment.

AI{TICLE 4

PREPAYMENT OF NOTE

SECTION 4.1. Prepayment Generally.

(a) General. The Corporation shall be obligated to prepay the 2016 Note from the
proceeds of the sale of Housing Properties as provided in Section 3,1 (b) in order to provide funds
for the mandatory redemption of the 2016 Bond.

SECTION 4.2. Obligation to Prepay,

The Corporation covenants and agrees that if all or any part of the 2016 Bond is called
for redemption in accordance with the Credit Agreement or becomes subject to mandatory
redemption, it will prepay the indebtedness hereunder in whole or in part in an amount sufficient
to pay the amounts owed by thc Corporation to allow the City to redeem the 2016 Bond on the
date fixed for the redemption of the 20 i 6 Bond,

SECTION 4.3. Cancellation at Expiration of Term of Loan Agreement,

At the expiration of the term of this Loan Agreement and following'full payment of the
2016 Bond or provision for payment thereof and of all fees and charges having been made in
accordance with the provisions of this Loan Agleement, the City shall deliver to the Corporation
any documents and take such actions as may be necessary to effectuate the cancellation and
evidence the termination of this Loan Agreement and the Note.

8
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AIITICT,E 5

EVENTS OF DEFAULT AND RtrMEDItrS THEREFOR

SECTION 5.1. Events o.f DeJault,

The occurrence and continuance of any of thc [ollowing errents shall constitutc an "event
of default" hereunder:

(a) failure o1'the Corporation to pay au installment ol interest on or principal of, or
premium, if any, on the Note when the same shall become due and payable, whether at maturity
ol upon any date fixed for prepayment or by acceleration or otherwise; or

(b) failure of the Corporation to perform any covenant, condition or provision hereof
and to rernedy such default within 30 days after written notice tl.rereof fi'om the City, unless the
nature of the default is such that it cannot be remedied within the thirty-day period and the
Corporation has instituted conective action within a period of time reasonably agreed to by the
City and diligently pursues such action until the default is remedied; or

(c) any representation or waffanty made by the Corporation in any statement or
cerlificate furnished to the City or the purchaser of the 2016 Bond in connection with the sale of
the 2016 Bond or furnished by the Corporation pulsuant hereto is found to have been untrue in
any material respect as of the date of the issuance or making thereof and slull not be made good
within 30 days after written notice thereof to the Cor;roration by the City, unless the nature of the
default is such that it cannot be remedied within the thifiy-day period and the Corporation has
instituted conective action within a period of time reasonably agreed to by the City and
diligently pursues such action until the default is remedied; or

(d) default in any payment of principal of or premium, if any, on, or interest on any
other obligation of the Corporation for borrowed rnoney in excess of $250,000 continuing
beyond the expilation of the applicable grace period, if any, provided fbr therein or in the
performance of any other agreement, term or condition contained in any agreement under which
any such obligation is created or secured, and continuing beyond the expiration of the applicable
glace period, if any, provided for therein, which default shall result in or permit the declaring due
and payable of such obligation for borrowed money in excess of $250,000 prior to the date on
which it would otherwise have become due and payable; provided, however, that if such default
shall be remedied or cured by the Corporation or be waived by the holders of such obligation,
and any such declaration be rescinded or annulled, then the event ofdefault hereunder by reason
tliereof shall be deemed to have been thereupon cured; or

(e) any judgment, writ or warrant of attachment or of any similar process in an
amount in excess of $250,000 not covered by insurance shall be entered or filed against the
Corporation or against any of its property and remains unvacated, unpaid, unbonded, uninsured,
unstayed or uncontested in good faith for a period of60 days; or

(f) the Corporation aclmits, in writing, insolvency or bankruptcy or its inability to pay
its debts as they mature, or makes an assignmenl for the benefit of creditors or applies for or'

9
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consents to thc appointmerrt of a trustee or receiver for the Corporatiori, or lbr a substantial part
of its properly; or

(g) a trustee, custodian or receiver is appointed for the Corporation or its property and
is not discharged within 60 days after such appointment; or

(h) bankruptcy, reorganization, arrangement, insolvency oL liquidation proceedings,
or other ploceedings lor relief under any bankruptcy law or similar Iaw lor the relief of debtors
are instituted by or against the Corporation (other than bankruptcy proceedings instituted by the
Corporation against third parties), and if instituted against the Corporation are allowed against
the Corporation or are consented to or are not dismissed, stayed or otherwise nullified within 60
days afler sr"rch institution.

SECTION 5.2. Renrcdies.

r During the occurrence aud contjnuance of any event of default referred to in Section 5.1
hereof, the City may pursue the following remedies, in addition to any other remedies provided
for by law:

(a) Acceleration of Maturity of the Note; \4/aiver of Event of Defoult and Rescission
of Acceleration. The City may by written notice to the Corporation, declare the principal of the
Note (if not then due and payable) to be due and payable immediately, and upon any such
declaration, the principal of the Note shall become and be 

'immediately 
due and payable,

anything in the Note or in this Loan Agreement contained to the contrary notwithstanding. This
provision, however, is subject to the condition that if, at any time after the principal of the Note
shall have been so declared and become due and payable, all arrears of interest and of principal
payable prior to such acceleration, if any, upon thc Note and the reasonable expenses of the City
shall be paid by the Corporation, and every other default in the observance or perfonnance of
any covenant, condition or agreement in the Note or in this Loan Agreement contained shall be
made good, or be secured, to the satisfaction of the City, or provision deemed by the City to be
adequate shall be made therefor, then and in every such case the City by written notice to the
Corporation may, al its option, waive the event of default by reason of which the principal of the
Note shall have been so declared and become due and payable, and may rescind and annul such
declaration and its consequences; but no such waiver, rescission or annulment shall extend to or
affect any subsequent event ofdefault or impair any right consequent thereon.

(b) Suits, Elc. 1-he City personally ol by attonley, may, in its discretion, proceeC to
protect and enforce its rights by suit or suits in equity or at law, whether for the specific
perfonnance of any covenant or agreement contained in the Note or in this Loan Agrcement, or
in aid of the execution of any power herein granted, or for the enforcement of any other
appropriate legal or equitable remedy, as the City shall deem niost effectual to protect and
enforce any of its rights or duties hereunder.

(c) Termination of ProceediLegs, In case the City shall have proceeded to enforce any
right under this Loan Agreement, and such procee<lings shall have been discontinued or
abandoned fbr any reason, or shall have been determined adversely to the City, then and in every
case the City and the Corporation shall, subject to any determination in such proceeding, be

)
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restored to their former positions and rights hereuuder with respect to the property pledged and

assigned hereunder, and all rights, remedies and powers of the City sliall continue as if no such

proceedings had been taken.

SECTION 5.3. Renrcdies Cumuls.tive

No remedy heLein conferred upon or reserved to the City is intended to be exclusive of
any other rernedy or renredies, and each and every such remedy shall be cumulative, and shall be

in addition to every other rernedy given hereunder or now or hereafler existing at law or in equity
ol by statute.

SECTION 5.4. Deloy or Omission Not s llaiver.

No delay or omission of the City to exercise any right or power accruing upon any event

of default sliall impair any such right or power, or shall be construed to be a waiver of any such

event of default or an acquiescence therein; and every power and remedy given by this Loan
Agreement to the City may be cxercised from time to time and as often as may be deerned

expedient by the City.

SECTION 5.5. Wuiver of Extension or Stay Laws.

To the extent pennitted by law, the Corporation will not during the eontinuance of any
event of default hereunder insist upon, or plead, or in any manner whatever claim or take any
benefit or advantage of, any stay or extension law wherever enacted, now or al any time hereafter
in force, which may affe ct the covenants and terms of performance of this Loan Agreement; nor
claim, take or insist upon any benefit or advantage of any law now or hereafter in force providing
for the valuation or appraisement of any of the Housing Properties, or any part thereof, prior to
any sale or sales theteof which may be made pursuant to any provision herein contained, or
pursuant to the decree, judgment or order of any court of competent jurisdiction; nor after any
such sale or sales, claim or exercise any light under any statute heretofore or hereafter enacted by
the United States of America or by any state or territory, or otherwise, to redeem the property so

sold or any part thereof; and the Corpolation hereby expressly waives all benefits or advantages

of any such law or laws and covenants not to hinder, delay or impede the execution of any power
herein granted or delegated to the City, but to suffer and permit the execution of every power as

though no such law or larvs had been made or enacted,

SECTION 5.6. Renredies Subject to Provision of Law.

All rights, remedies and powers provided by this Article may be exercised only to the

extent that the exercise thereof does not violate any applicable provision of law, and all the

provisions of this Article are intended to be subject to all applicable mandatory provisions of law
which may be controlling and to be limited to the extent necessary so that they will not render
this Loan Agreement invalid or unenforceable undel the provisions of any applicable law.
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SECTION 5.7. Applicatiort of I'roceerls of Sale

The proceeds or avails resulting from the cxclcisc of any remedies pursuant to Section
5.2 hereof, together with any othcr sums which then may be held by the City uncier this Loan
Agreement, whether under tlre provisions of this Article or otherwise, shall be applied as lollows:

Fnsr: To the payment of the costs and reasonable expenses of the exercise of
such remedies, including fees ancl reasonable expenses of the City, its agents, attorneys
and counsel, and the reasonable expenses of any judicial proceedings wherein the same
may be made, and of all reasonable expenses, liabilities and advances made or incurred
by the Ciiy as perrnitted by this Loan Agreement.

SecoNo: To the payment of the whole amount then due, owing and unpaid upon
the Note for principal, interest and premium, if any; and in case such proceeds shall be
insufficient to pay in full the u'hole amount of interest so due, owing and unpaid upon the
Note, then ratably according to the aggregate of such principal and the accrued and
unpaid interest and premium, if any, without preference or priority as between principal
and interest or premium, snch application to be made upon presentation of the Note and
the notation thereon of tlie payment, if partiatly paid, or the surrender and cancellation
thereof, if fully paid.

TgtRo: To the payment of any other sums required to be paid by the Corporation
pursuant to any provisions of this Loan Agreement or of the Note.

FounrH: To the payment of the surplus, if any, to the Corporation, its successors
or assigns, or to whomsoever may be lawfully entitled to receive the same, or as any
court of competent jurisdiction may direct.

ARTICLE 6

MIS CELLANEOUS PROVISIONS

SECTION 6.1. Agreementfor BeneJit of Parties Hereto.

Nothing in this Loan Agreement, express or implied, is intended or shall be construed to
^^^for rrhah nr fn nirra l^ ^^r' ^+l^^. +L^- +l^^ -^i:^- l^^-^+^ ^-'.l +L^ L^l,{^- ^{'rL^ \I^/^ ^-lvv{rawr sHvrrr vr rv tirvw tvl qtLJ PvlJUrr uLrrur rrralr trru P(trLrlJ llvluLrJ cllll'_l Ltl\; tlurugr ut (tl9 1\\rtg curu

their successors and assigns, any right, remedy or clairn under or by reason of this Loan
Agreement or any covenant, condition ol stipulation hereof; and the covenants, stipuiations and
agreements in this Loan Agreement contained are and shall be for the sole and exclusive benefit
of the parties hereto and their successors and assigns,

SECTION 6.2. Severability.

In case any one or more of the provisions contained in this Loan Agrecmcnt or in the
Note shall be invalid, iltegal or unenforccable in any respect, the validity, legality and
enforceability of the remaining plovisions containccl herein and therein shall not in any way be
affected or impaireci thereby.

!:,
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SEC'IION 6.3. Atldresses for Notices and Demands,

Except as otherwise provided helein, any notice to or demand upon the City may be

served or presented, and such demancl may be made, at the principal office of the City at the

following address:

The City of Wilmington
800 N. French Street
Wilmington, Delaware I 980 I

Attn: City Treasuler
l'elephone: (302)576-2483
Telecopier: (302) 573-5568

Except as otherwise provided herein, any notice to or demand upon any of the parties listed

below shall be deemed to have sufficiently been given or served for all purposes by being sent by

registered or cerlified mail, postage prepaid, addressed to such parties at the following addresses:

Corporation: Wilmington Housing Partnership Corporation
City/County Building
800 N. French Street
Wilmington, DE 19801

Attn: Steven T. Marlin, Executive Director
Telephone: (302)576-3004
Telecopier: (302) 571-4143

Any of the foregoing may, by notice given hereunder to the others, designate any furlher or

different addresses to which subsequent notices, certificates, requests or other communications

shall be sent hereunder.

SECTION 6.4. Section and Article Headings.

Section and Article headings in this Loan Agreement are for convenience and shall not be

used in interpreting this Loan Agreement,

SECTION 6,5. Successors and Assigns.

Whenever in this Loan Agreernent any of the parlies hereto is named or referred to, the

successors and assigns of such party shall be deemed to be included, and all the covenants,

promises and agreements in this Loan Agreement contained by or on behalf of the Cotporation,

or by or on.belialf of the City, shall bind and inure to the benefit of the respective successors and

assigns, whether so expressed or not,

J
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SECTION6.6. Counterprtts

This Loan Agreeurent is being executed in a number oIcounterpafis, each of r.vhich is an
original andall ofwhichareidentical. Eachcollnterpartofthisl,oanAgreementistobedeenred
an original hereof, and all counterpafts collectively are to be deenred one instruurent,

SECTION 6.7, Governing Law.

It is the intention of the parties hcreto that this Loan Agreement and the rights and
obligations of the parties hereunder and under the Note and the rights and obligations of the
pariies thereunder, .shall be governed by and construed and enforced in accordance with, the laws
of the State of Delaware.

SECTION 6.8. Holidays.

If any date for the payment of an amount hcreunder or on the Note, or the taking of any
other action required or pernritted to be taken hereunder, is not a Business Day, then such
payment shall be due, or such action shail or rnay be taken, as the case may be, on the first
Business Day thereafter with the same force and effect as if done on the nominal date provided
in this Loan Agreement.

t
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IN WrrNess WueReon, the Corporation and the City have caused this Loan Agreement to

be executed in their respective corporate names and the City has caused its seal to be hereunto

affixed and attested by its City Clerk, all as of the date first above r,witten.

WILMINGTON HOUSING PARTNERSHIP
CORPORATION

')

-l-",(a-
B

N bert E. Buccini
Title: Chairman

CITY OF WILMINGTON, DELAWARE

B
Henry W.
City

(sEAr,)

Attest:

:.

f
{j

t.

,.

I'
i

t

By
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FORM OF

WII,MIN GTON HOUS ING P AITTNERS I{I P CORI'O RATI ON
PITOMISSORY NOTE, SERItrS 2016

Fon VnluE RecElvuo, the undelsigned, WILMiNGTON IJOUSING PARTNERSHIp
CORPORATION, a Deiaware non-stock corporation (the "Corporation"), hcreby promises to
pay to the order of the City of Wilmington, Delaware, a political subdivision of the State of
Delaware (the "City"), the plincipal sum of
($ ,L and to pay intcrest on such unpaid principal balance hereof from the date of this
Note at the rate or rates per annum prescribed for, and on or before each date that interest is due
and payable on, the 2016 Bond (as hereinafter dcfined) until the principal amount hereof shali
become due and payable. Reference is hereby made to the Loan Agreement for the definition of
ceftain terms used herein and not otherwise defined.

This Note is issued under the Loan Agreement dated September_,2016 (the "Loan
Agreement"), betweeri the Corporation and the City. It is intended and agreed by the
Corporation that the'payments of the principal hereof, premium, if any, and interest hereon will
be sufficient to enable the City to pay when due, the principal (whether at maturity or upon
redemption or acceleration) of, premium, if any, and interest on its $. principal amount
General Obiigation Bond (Wilmington I{ousing Project), Series 2016 (Federally Taxable) (the
"2016 Bond"), and accordingly the Corporation hereby agrees to make such payments hereon at
such times. Reference is hereby made to the Loan Agreement for a description of the rights of
the holder hereof, the Corporation and the City in rcspect thereof, to all of which the holder
hereof, by its acceptance hereof, assents,

The principal of this Note is subject to prepayment by the Corporation from time to time,
in the manner and under the circumstances referred to in the Loan Agreement, in whole or,in
par1-,at a price equal to 100% of tlie principal amount hereof to be prepaid plus accrued interest
thereon to and including the date fixed for prepayment, together with any applicable premium.

In certain events and in the manner set forth in the Loan Agreement, tlie entire principal
amnrrnl ^€+L:. \T^+^ *^-, L^ l^^l^-^l r- l-^ J-- ^ -.- t -.1 r-4ijivijiii vi Liiib i\UrU iijay Utr U(,urarVU tU UCUUg AuO payaOle.

No recourse shall be had for the payment of the principal of, premium, if any, or interest
on this Note, or for any claim based thereon or on the Loan Agreement or any agreement
supplemental thereto, against any trustee, officer, agent or enrployee, past, present or future, of
the Corporation, or of any successor corporation. as such, either directly or ttu'ough the
Corporation or any such successor corporation, whether by virlue of any constitution, statute or
rule of law or by the enf'orcement of any assess-ment or. penally, or otherwise, all such liability,
whether at common law, in equity, by any constitution, statute ol otherwise, of trustees, officers,
agents or ernployees, as sucli, being released as a condition of and consideration for the
execution of thc Loan Agreement and the issuancc ol'this Note.
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IN WITNESS WHEREOF, the Corporation has caused this Note to be duly executed.

Dated: September 
-, 

2016

WILMINGTON I{OUSING PARTNERSHIP
CORPORATION

Name: Robert E. Buccini
Title: Chairman
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IN WITNESS WHEREOF, the Corporation has caused this Note to be duly executed.

Dated: September2l, 201 6.

WILMINGTON IIOUSING PARTNERSHIP
CORPORATION

E. Buccini
: Chairman

By

l
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EXI{IBIT I]

Schedule of Ilousing Properties, Sales Proccetls,
Sale Proceeds Used fbr Payment of 2016 Boncl, Schcduled Funding Date

[) roceecis

6,315,000.00 3,500,000.00

\-,\;
I

i.

I'
i'.

)

I

:J

)

655156 1 9t29lt6

Housing Plopedics Number of
[Jnits

Sale Procecds used

for Payment of
20 I 6 Bond

Estimated Funding
Date

513 Vandevel Ave I 110.000.00 s0,000.00 1013012016

1013 Coleman Street I 150.000.00 90,000.00 10/30t2016

)07 Church St t 20,000,00 7s.000.00 1U3012016

507 Church St 140,000.00 8s.000.00 1t/3012016

703 Kirkwood r 20.000,00 50,000.00 1/30/2011

301 Bennett 125,000,00 60,000.00 413012011 ',

523 Vandever 1 145,000.00 85.000.00 8/3012011

525 Vandever r 45.000.00 85,000.00 813012017

527 Vandever 145,000.00 8s,000.00 8/3012017

529 Vandever l 145,000.00 85,000.00 8130120t7

4 7th Ave 1 945,000,00 425,000.00 t2t30120t7

317-83 I Bennett 4 500,000.00 260,000.00 3130t20t8

1400 Anchorage l5 2,475.000,00 1,225,000.00 1/3012018-s13012018

300 BIock Bennetl 7 1,050,000,00 840,000,00 tt/30/2011-t/30/2018

45%

6001

630/(

6lo/t

420/t

4801

59%

s9%

59%

45%

52%

49%

8001

ll- 1
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Velda Jones-Potter

From:
Sent:
To:
Cc:

Subject:

Terence J. Williams
Thursday, January 31,2019 2:42 PM

Velda Jones-Potter
Michael S. Purzycki;Tanya Washington;John Rago; Robert L. Weir; Bob Williams; Bud

Freel; Ciro Adams; Ernest Congo; Hanifa G. N. Shabazz; Loretta Walsh; Michelle H.

Harlee; Robert A. Williams; Rysheema J. Dixon; Samuel L. Guy; Va'Shun A. Turner;

Yolanda M. McCoy;Zanthia L. Oliver

RE: Wilmington Housing Partnership

Good afternoon Veldal Thanks again for the feedback. As I mentioned during our conversation, the WHP Agreed Upon

Procedures Review was not an audit, There was a limited scope on this engagement which covered transactions that
were processed for the WHP during the timeframe that was mentioned in the report. Our observations were based on

information that was available to my team during fieldwork. The outstanding balance of 515SK was mentioned in the

report because it was brought to our attention by the former WHP, Executive Director, Steve Martin during interviews.

Based on the Administration's WHP Press Release on Friday, January 18th, Bob Weir, Director, Real Estate & Housing is

begun ta steps to mitigate any conce

To the best of my knowledge, Mr. Weir along with the Administration have

rns involving the Partnership. lf you have further questions, please contact the

A'd,ni!,!t't.r.eti9niqr,'Bo n,'Weii,su r:r:orlr ndihgthe rWH p

Thanks and regards,

Terence J. Williams
City Auditor
City of Wilmington - Auditing Department
800 N. French St.

Wilmington, DE 19801
Office: (302)s76-2L65
Fax: (302) s13-5644

tiwilliams@wil minstonde.sov

From: Velda Jones-Potter
Sent: Wednesday, January 30, 2019 3:04 PM

To: Terence J. Wil liams <tjwil I ia ms@wilm ingtonde.gov>
Cc: Michael S. Purzycki <mspurzycki@wilmingtonde,gov>; Bob Williams <williamsTthdistrict@gmail.com>; Bud Freel

<budfreel@aol.com>; Ciro Adams <cadams@wilmingtonde.gov>; Ernest Congo <econgo@wilmingtonde.gov>; Hanifa G.

N. Shabazz <hshabazz@wilmingtonde,gov>; Loretta Walsh <lwalsh@wilmingtonde,gov>; Michelle H, Harlee
<mhharlee@wilmingtonde.gov>; Robert A. Williams <rwilliams@wilmingtonde.gov>; Rysheema J, Dixon

<rjdixon@wilmingtonde.gov>; Samuel L. Guy <slguy@wilmingtonde.gov>; Va'Shun A. Turner
<vaturner@wilmingtonde.gov>; Yolanda M. McCoy <ymmccoy@wilmingtonde.gov>; Zanthia L, Oliver

<zloliver@wilmingtonde.gov>
Subject: RE: Wilmington Housing Partnership

Good afternoon Terence,



I appre ciate your response. My aim is to ensure the Administration and Council are aware and the City's $3.4 million
liability is addressed among whatever actions are taken regarding WHP and disposal of its assets.

Your Audit Report cites loans outstanding of 5158k which makes no mention of the 53.4million obligation. lt further
recommends WHP property sale proceeds be used for "operational costs" without regard to WHP's loan covenant with
the City that stipulates sale proceeds repay the principal balance. Whether or not interest payments were missed,
should the City not have cause for concern regarding this exposure given WHP's current financial condition?

Velda

From: Terence -} Williams
Sent: Monday, January 28,20Lg 9:28 AM
To: Velda Jones-Potter
Ccl Michael S, Purzycki; Bob Williams; Bud Freel; Ciro Adams; Ernest Congo; Hanifa G, N. Shabazz; Loretta Walsh;
Michelle H. Harlee; Robert A. Williams; Rysheema J. Dixon; Samuel L. Guy; Va'Shun A. Turner; Yolanda M. McCoy;
Zanthia L. Oliver
Subject: RE: Wilmington Housing Partnership

Good morning Velda! Thanks for the update. This wasn't in our report because fieldwork was finished a couple of
months prior to the missed quarterly interest payment and a draft report was already being reviewed by the
Administration. lfyouhaveanyquestions,don'thesitatetogivemeacall,atyourearliestconvenience.

Best regards,

Terence i. Williams
City Auditor
City of Wilrnington - Auditing Department
800 N. French St.

Wilmington, DE L9801

Office: (302) 576-2I6s
Fax: (302) 573-5644

'!iWj 
I I i? 14a @ wi lminglonde.iov

From: Velda Jones-Potter
Sent: Friday, January 25,201,9 4:44PM
To: Terence i. Williams <ttWilllamf@wllmi >

ec: Michael S. Purzycki<mspuf?vcki@rvilnrinatqnde,sov>; Bob Williams <williamsTthdistrlct@Email:Com>; Bud Freel
<b!dfigdq,@; ciro Adams <eadams@wilmhgtondq.gpi>; Ernest aon*o@>; Hanifa G

N. Shabazz <hslrabazz@wilminstonde.qov>; Loretta Walsh <lwalsh@wllnrlnetonde,sov>; Michelle H. Harlee
<mhharlee@Wl|ltLi$tlonde,eijv,>;,Robert A. Williams <rwilllanri(oWllminetonde.sov>; Rysheema J. Dixon
<iidixpn@lvilminetonde,sov>; Samuel L. Guy <sleuv@WiltninAtonde,Rov>; Va'Shun A. Turner
<vttltinei@W >; Yolanda M. McCoy <vmmccov-@Wllltlingtande.sgv>; Zanthia L. Oliver
<zlpliver@wi
Subject: Wilmington Housing Partnership

* # +*Correction to Memo** **

ii

2

Terence,



Please see the attached correspondence initially addressed to the Mayor and Members of City Council; now corrected to
include you as it references the 'Report on the City's Audit of WHP',
Pardon my oversight.

Tha n ks,

Velda

Velda Jones-Potter I City Treasurer

City of Wilmington
Louis L. Redding City/County Building
800 N. French Street | 5th Floor I Wilmington, Delaware 19801

Phone; 302-576-2480
Email : trcasurer@Wll$ineionde.sov
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Velda Jones-Potter
Clty Trersurer

&elabsre Adminisuative Division

1qa15 !, Reddlng Clty/Courty Bulldlng
800 Freach Slrcet

WllnlDSlou, Drhwlrc 19E01-3537

(302) 576-2480

trcrturer@wllEltrStoodc,goY

April 8,2019

Yia Certifiqd Mai!
Robert Weir, President
Wilmington Housing Partnership Corporation
Wilmington, DE 19801

Re $3,378,371.67loan (the'(Loan") from the Cify of Wilmington (the'6CityD) to
Wilmington Housing Partnership Corporation (the "Corporation'o) made on
September 29r2016 as evidenced bV G) that certain Loan Agreement dated
September 29,2016 (the "Loan Agreement") and (ii) that certain Promissory Note

Dear Mr. Weir:

All capitalized terms that are not otherwise defined herein shall have the meanings ascribed to
such terms in the Loan Agreement.

Please be advised that an Event of Default has occurred under the2016 Loan Agreement because

the Corporation failed to make interest payments on the 2016 Note on July 2,2078, October 1,

2018 and December 31, 2018 as required by Section 2.2 of the Loan Agreement and such failure
remains uncured as of the date of this letter.

Full payment of the Loan is due immediately, and a continued failure to pay the Loan in full may
cause the City to exercise its right to prusue additional remedies up to and including suits in
equity or at law pursuant to Section 5.2(b) of the Loan Agreement. In addition to the outstanding
unpaid principal balance, the Corporation is responsible to reimburse the City for interest
payments made by the City to the Bond Purchaser, as of the date of this letter, in an aggregate
amount of.Eiehty'$eve.ri'llhousand fpur Hun{lfojl Tiveq]lviOnc Dqllsi$ snrl,24lI0Q.
$87.421.24\, and the loan will continue to accrue interest at a rate indexed to 30-day LIBOR
plus 95 basis points. Our records indicate that the outstanding balance of the Loan as of the date

of this letter is Three Million Four Hun"dLed Sixty-Fivc Thousantl Scven Huntlroit Ninetv-
Tivo Dirllnry shd ql/t0Q($3,465,792.91), which reflects the outsta.nding unpaid principal
balance and aforementioned interest reimbursement.

Ci!/Counj Building o 800N. Fnnh Srnet,J')Floor { lY/i/niryton, Delapare 19807

(Jo2) 576-2480
1.1.31419



Mr. Robert Weir
April 8,2019
ragtr z

Please contact Kalief Cole as soon as possible regarding when the City can expect payment on
the Loan. Mr, Cole can be reached at (302) 576-2484

Thank you for your attention to this matter.

Sincerely,

Velda Jones-Potter
Wilmington City Treasurer

cc: Tom Esposito, Treasurer, Wilmington Housing partnership
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Robert Weir
Wilmington Housing Partnership
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