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INSTRUCTIONS FOR THE
VIRGINIA 2022 LIHTC APPLICATION FOR RESERVATION

T plication was prepared using Excel, Microsoft Office 2016. Please note that using the active Excel workbook does not eliminate the need to submit
L quired PDF of the signed hardcopy of the application and related documentation. A more detailed explanation of application submission
requirements is provided below and in the Application Manual.

An electronic copy of your completed application is a mandatory submission item.

Applications For 9% Competitive Credits
Applicants should submit an electronic copy of the application package prior to the application deadline, which is 12:00 PM Richmond Virginia time on
March 10, 2022. Failure to submit an electronic copy of the application by the deadline will cause the application to be disqualified.

Please Note:

Applicants should submit all application materials in electronic format only.

There should be distinct files which should include the following:

1. Application For Reservation — the active Microsoft Excel workbook

2. A PDF file which includes the following:

- Application For Reservation — Signed version of hardcopy

- All application attachments (i.e. tab documents, excluding market study and plans & specs)
. Market Study - PDF or Microsoft Word format
. Plans - PDF or other readable electronic format
. Specifications - PDF or other readable electronic format {may be combined into the same file as the plans if necessary)
6. Unit-By-Unit work write up (rehab only) - PDF or other readable electronic format

v bW

IMPORTANT:
Virginia Housing anly accepts files via our work center sites on Procorem. Contact TaxCreditApps@virginiahousing.com for access to Procorem or for the

creation of a new deal workcenter. Do not submit any application materials to any email address unless specifically requested by the Virginia Housing
LIHTC Allocation Department staff.

ner
55_ .. +a Housing assumes no responsibility for any problems incurred in using this spreadsheet or for the accuracy of calculations. Check
your application for correctness and completeness before submitting the application to Virginia Housing.

Entering Data:
Enter numbers or text as appropriate in the blank spaces highlighted in yellow. Cells have been formatted as appropriate for the data expected. All other
cells are protected and will not allow changes.

Please Note:
P> VERY IMPORTANT! : Do not use the copy/cut/paste functions within this document. Pasting fields will corrupt the application and may result in
penalties. You may use links to other cells or other documents but do not paste data from one document or field to another.

P> Some fields provide a dropdown of options to select from, indicated by a down arrow that appears when the cell is selected. Click on the arrow to select
a value within the dropdown for these fields.

P The spreadsheet contains multiple error checks to assist in identifying potential mistakes in the application. These may appear as data is entered but are
dependent on values entered later in the application. Do not be concerned with these messages until all data within the application has been entered.

P Also note that some cells contain error messages such as “4DIV/0!” as you begin. These warnings wilt disappear as the numbers necessary for the
calculation are entered.

Assistance:

If you have any questions, please contact the Virginia Housing LIHTC Allocation Department. Please note that we cannot release the copy protection
password.

Virginia Housing LIHTC Allocation Staff Contact Information

Name Email Phone Number
[J_D Bondy_rgﬂ johndavid bondurant@virginiahgusing.com . @04) 343-5725
Stephanie Flanders stephanie.flanders@virginiahousing. com (804) 343-5939

P! aningham phillip.cunningham @virginiahousing.com (804) 343-5514
P._ . Freeth pamela freeth@virginiahousing.com {804) 343-5563
Aniyah Moaney anjyah.moaney@virginlahousing.com | (804) 343-5518
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2022 Low-Income Housing Tax Credit Application For Reservation
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Click on any tab label to be directed to location within the application.

TAB DESCRIPTION
.|Submission Checklist Mandatory Items, Tabs and Descriptions
.|Development Information Development Name and Locality Information
.|Request info Credit Request Type
-|Qwner Information Owner Information and Developer Experience
.|Site and Seller Information Site Control, Identity of Interest and Seller info
.|Team Information T Development Team Contact information
.|Rehabilitation Information Acquisition Credits and 10-Year Look Back Info
|Non Profit Non Profit Involvement, Right of First Refusal
|Structure Building Structure and Units Description
JUtilities Utility Allowance
Building Amenities above Minimum Design
Enhancements Requirements
Special Housing Needs 504 Units, Sect. 8 Waiting List, Rental Subsidy
Unit Details Set Aside Selection and Breakdown
Budget Operating Expenses
Project Schedule Actual or Anticipated Development Schedule
Hard Costs Development Budget: Contractor Costs
Development Budget: Owner's Costs, Developer
Owner's Costs Fee, Cost Limits
Eligible Basis Eligible Basis Calculation
Construction, Permanent, Grants and Subsidized
Sources of Funds Funding Sources
Eguity Equity and Syndication Information
Gap Calculation Credit Reservation Amount Needed
Cash Flow Cash Flow Calculation
BINs BIN by BIN Eligible Basis
(Owner Statement Owner Certifications
Architect’'s Statement Architect's agreement with proposed deal
[Scoresheet Self Scoresheet Calculation
Development Summary Summary of Key Application Points
Efficient Use of Resources (EUR) Calculates Points for Efficient use of Resources
- For Mixed Use Applications only - indicates have
costs are distributed across the different
Mixed Use - Cost Distribution construction activities
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2022 Low-Income Housing Tax Credit Application For Reservation

Please indicate if the following items are included with your application by putting an *X’ in the appropriate boxes. Your assistance in organizing the
~opmission in the following order, and actually using tabs to mark them as shown, will facilitate review of your application. Please note that all

ndatory jtems must be included for the application to be pracessed. The inclusion of other items may increase the number of points for which you are
<ugible under Virginia Housing's paint system of ranking applications, and may assist Virginia Housing in its determination of the appropriate amount of
credits that may be reserved for the development.

R

$1,000 Application Fee (MANDATORY)
Electronic Copy of the Microsoft Excel Based Application (MANDATORY}
Scanned Copy of the Signed Tax Credit Application with Attachments {excluding market study and plans & specifications} (MANDATORY)
Electronic Copy of the Market Study (MANDATORY - Application will be disqualified if study is not submitted with application)
Electronic Copy of the Plans and Unit by Unit writeup {MANDATORY)
Electronic Copy of the Specifications {MANDATORY)
Electronic Copy of the Existing Condition questionnaire (MANDATORY if Rehab)
Electronic Copy of the Physical Needs Assessment (MANDATORY at reservation for a 4% rehab request}
Electronic Copy of Appraisal (MANDATORY if acquisition credits requested)
Electronic Copy of Environmental Site Assessment (Phase 1) {(MANDATORY if 4% credits requested)
Tab A: Partnership or Operating Agreement, including chart of ownership structure with percentage
of interests and Developer Fee Agreement {MANDATORY)
Tab B: Virginia State Corporation Commission Certification (MANDATORY)
Tab C: Principal's Previous Participation Certification {MANDATORY)
Tab D: List of LIHTC Developments {Schedule A} (MANDATORY)
Tab E: Site Control Documentation & Most Recent Real Estate Tax Assessment (MANDATORY)
Tab F: RESNET Rater Certification (MANDATORY)
Tab G: Zoning Certification Letter (MANDATORY)
Tab H: Attorney's Opinion (MANDATORY}

Tab [: Nanprofit Questionnaire (MANDATORY for points or pool)
The following documents need not be submitted unless requested by Virginia Housing:
-Nonprofit Articles of Incorporation -IRS Documentation of Nonprofit Status
-Joint Venture Agreement (if applicable) -For-profit Consulting Agreement (if applicable}
Tab J: Relocation Plan and Unit Delivery Schedule (MANDATORY)
TabK: Documentation of Development Lacation:

K.1 Revitalization Area Certification
K.2 Location Map
K.3 Surveyor's Certification of Proximity To Public Transportation
Tab L: PHA / Section 8 Notification Letter
Tab M: Locality CEO Response Letter
Tab N: Homeownership Plan
Tab O: Plan of Development Certification Letter
Tab P: Developer Experience documentation and Partnership agreements
Tab Q: Documentation of Rental Assistance, Tax Abatement and/or existing RD or HUD Property
TabR: Documentation of Operating Budget and Utility Allowances
Tab s: Supportive Housing Certification
TabT: Funding Documentation
Tab U: Acknowledgement by Tenant of the availability of Renter Education provided by Virginia Housing
Tab V: Nonprofit or LHA Purchase Option or Right of First Refusal
Tab W: Internet Safety Plan and Resident Information Form (if internet amenities selected)
Tab X: Marketing Plan for units meeting accessibility requirements of HUD section 504
Tab ¥: Inducement Resolution for Tax Exempt Bonds
Tab Z: Decumentation of team member's Diversity, Equity and Inclusion Designation
Tab AA: Priority Letter from Rural Development
Tab AB: Sacial Disadvantage Certification

[ TDeDeDx[=] [T T=Ix] T ] T=I=[=[ ] [] C‘I*IxI*I*IXI*IxI <l [T [ P>]>]>[>]x=]x]
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2022 Low-Income Housing Tax Credit Application For Reservation v.2022.1

WHDA TRACKING NUMBER [ 2022.C-45 |

A. GENERAL INFORMATION ABOUT PROPOSED DEVELOPMENT Application Date: 3/9/2022
1. Development Name: Blaine Landing Apartments
2. Address {line 1): 7581 Richmond Road
Address {line 2): County Parcel 2310100002
City: Williamsburg State: " VA Zip: 23188
3. If complete address is not available, provide longitude and latitude coordinates (x,y) from a location on site that

© o N o

12.

13.

14.

15.

your surveyor deems appropriate. Longitude: 00.00000 Latitude:  00.00000
{Only necessary if street address or street intersections are not available.)

The Circuit Court Clerk's office in which the deed to the development is or will be recorded:
City/County of James City County

The site overlaps one or more jurisdictional boundaries.........cccc.cceeveeee.. FALSE
If true, what other City/County is the site located in besides response to #47...................

Development is located in the census tract of: 804.02

Development is located in a Qualified Census Tract.............ccooeevveerviennnn. FALSE

Development is located in a Difficult Development Area..........................  TRUE

Development is located in a Revitalization Area based on QCT .............cooovevniccnere. FALSE

Development is located in a Revitalization Area designated by resolution .................... FALSE

Development is located in an Opportunity Zone {with a binding commitment for funding)......c..cccccceeo.en... FALSE

(If9, 10 or 11 are True, Action: Provide required form in TAB K1)

Development is located in a census tract with a poverty rate of..........cccovvevnvvereens 3% 10% 12%
FALSE TRUE FALSE

Enter only Numeric Values below:

Congressional District: 1 Click on the following link for assistance in determining the

Planning District: 23 districts related to this developrnent:

State Senate District: 3 Link to Virginia Housing's HOME - Select Virginia LIHTC Reference Map

State House District: 96

ACTION: Provide Location Map (TAB K2)

Development Description: In the space provided below, give a brief description of the proposed development

Blaine Landing Apartments will be a two phased, 119 unit apartment community located in James City County, VA, Phase | will consist
of 59 units financed with 9% LIHTC, and the remaining 60 units {Phase II) will be financed with 4% LIHTC. The community will include
spacious 1, 2, and 3 bedroom floorplans. The community will also feature a community room for residents use.
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2022 Low-Income Housing Tax Credit Application For Reservation v.2022.1

VHDATRACKING NUMBER [ 2022-C-a5 |

A. GENERAL INFORMATION ABOUT PROPOSED DEVELOPMENT Application Date: 3/9/2022

L

16. Local Needs and Support

a.

Provide the name and the address of the chief executive officer (City Manager, Town Manager, or County
Administrator of the political jurisdiction in which the development will be located:

Chief Executive Officer's Name: Mr. Scott Stevens

Chief Executive Officer's Title: County Administrator Phone: {757) 253-6602
Street Address: 101 Mounts Bay Road, Building D
City: Williamsburg State: VA Zip: 23185

Name and title of local official you have discussed this project with who could answer questions
for the local CEO: Paul Holt; Community Development Partner/Planning Director

If the development overlaps another jurisdiction, please fill in the following:

Chief Executive Officer's Name:

Chief Executive Officer's Title: Phone:
Street Address:

City: State: Zip:

Name and title of local official you have discussed this project with who could answer questions
for the local CEO:

ACTION: Provide Locality Notification Letter at Tab M if applicable.
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2022 Low-Income Housing Tax Credit Application For Reservation v2022.1

B. RESERVATION REQUEST INFORMATION

1. Requesting Credits From:

a. If requesting 9% Credits, select credit pool: |Tidewater MSA Pool |
or

b. If requesting Tax Exempt Bonds, select development type: 7///////////////////////////,//////////////%
For Tax Exempt Bonds, where are bonds being issued? W

ACTION: Provide Inducement Resolution at TAB ¥ (if available)

2. Typels} of Allocation/Allocation Year |Carryforward Allocation ]

Definitions of types:

a Regular Allocation means all of the buildings in the development are expected to be placed in service this calendar year, 2022.

b. |Carryforward Allocation means all of the buildings in the development are expected to be placed in service within two years after the
end of this calendar year, 2022, but the owner will have more than 10% basis in development before the end of twelve months

following allocation of credits. For those buildings, the owner requests a carryforward allocation of 2023 credits pursuant to Section
42(h){(1HE).

3. Select Building Allecation type: |New Construction |

Note regarding Type = Acquisition and Rehabilitation: Even if you acquired a building this year and "placed it in service" for the purpose of
the acquisition credit, you cannot receive its acquisition 8609 form until the rehab 8609 is issued for that building.

4. Is this an additional allocation for a development that has buildings not yet placed in service? TRUE
If True, additional Credit Request cannot exceed 10% of the prior credit award.
. Planned Combined 9% and 4% Developments TRUE

A site plan has been submitted with this application indicating two developments on the same or contiguous
site. One development relates to this 9% allocation request and the remaining development will be a 4% tax
exempt bond application.

Name of companion development: Blaine Landing Apartments Phase Ii
a. Has the developer met with Virginia Housing regarding the 4% tax exempt bond deal? TRUE
b. List below the number of units planned for each allocation request. This stated count cannot be changed or 9% Credits will be cancelled.
Total Units within 9% allocation request? 59
Total Units within 4% Tax Exempt allocation Request? 60
Total Units: 119
% of units in 4% Tax Exempt Allocation Request: 50.42%

6. Extended Use Restriction

Note: Each recipient of an allocation of credits will be required to record an Extended Use Agreement as required by the IRC governing the
use of the development for low-income housing for at least 30 years. Applicant waives the right to pursue a Qualified Contract.

Must Select One: 30

Definition of selection:

Development will be subject to the standard extended use agreement of 15 extended use period
{(after the mandatory 15-year compliance period.)

. Virginia Housing would like to encourage the efficiency of electronic payments. Indicate if developer commits to submitting any payments
due the Authority, including reservation fees and monitoring fees, by electronic payment (ACH or Wire). TRUE

in 2022, Virginia Housing will debut o new Rental Housing Invoicing Portal to allow easy payments via secure ACH transactions.
More details will be provided.
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2022 Low-Income Housing Tax Credit Application For Reservation v.20221

C. OWNERSHIP INFORMATION

«OTE: Virginia Housing may allocate credits only to the tax-paying entity which owns the development at the time of the allocation. The
term "Owner" herein refers to that entity. Please fill in the legal name of the owner. The ownership entity must be formed prior to
submitting this application. Any transfer, direct or indirect, of partnership interests {except those involving the admission of limited
partners} prior to the placed-in-service date of the proposed development shall be prohibited, unless the transfer is consented to by
Virginia Housing in its sole discretion, IMPORTANT: The Owner name listed on this page must exactly match the owner name listed on
the Virginia State Corparation Commission Certification.

1. Owner Information: |Must be an individual or legally formed entity. —l

Owner Name:  Blaine Landing, L.P.

Developer Name: Blaine Landing Developers, L.L.C.

Contact: M/M »Mr.  First: Richard MI: T. Last: Counselman

Address: 440 Monticello Ave., Suite 1700

City: Norfolk St. VA Zip: 23510

Phone: {757) 640-2299 Ext. Fax: (757) 640-2400

Email address: rcounselman@sinusbaum.com

Federal .LD. No. 861349413 {If not available, obtain prior to Carryover Allocation.)
Select type of entity: Limited Partnership Formation State: VA

Additional Contact: Please Provide Name, Email and Phone number.
Sharon Swanberg; sswanberg@sInusbaum.com; 757-640-2211

ACTION: a. Provide Owner's organizational documents {e.g. Partnership agreements and Developer Fee
agreement) (Mandatory TAB A)
b. Provide Certification from Virginia State Corporation Commission {(Mandatory TAB B)

2. a. Principal(s) of the General Partner: List names of individuals and ownership interest.

Names ** Phone Type Ownership % Ownership
Richard T. Counselman (757) 640-2299 General Partner 24.000%
Miles B. Leon (757) 640-2210 General Partner 24.900%
Thomas G. Johnson, Il (757) 640-2409 General Partner 24.000%
ForKids Investments, L.L.C. (757) 622-6400 General Partner  10.000%
ForKids inc. Thaler McCormick (757) 622-6400 Sole Member of GP 0.000% needs
Nusbaum Associates, L.P. (757) 640-2210 General Partner 17.100%
0.000%
0.000%
0.000%
0.000%
0.000%
0.000%
0.000%

The above should include 100% of the GP or LLC member interest.
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2022 Low-Income Housing Tax Credit Application For Reservation AL

C. OWNERSHIP INFORMATION
** These should be the names of individuals who make up the General Partnership, not simply the
names of entities which may comprise those components.

ACTION: a. Provide Principals’ Previous Participation Certification {Mandatory TAB C)
b. Provide a chart of ownership structure (Org Chart) and a list of all LIHTC Developments within the
last 15 years. {Mandatory at TABS A/D)

b. Indicate if at least one principal listed above with an ownership interest of at least 25% in the controlling
general partner or managing member is a socially disavantaged individual as defined in the manual.

FALSE
ACTION: If true, provide Socially Disadvantaged Certification (TAB AB)

3. Developer Experience:

May only choose one of A, B or C OR select one or more of D, E and F.

FALSE a. A principal of the controlling general partner or managing member for the proposed development
has developed as a controlling general partner or managing member for (i) at least three tax credit
developments that contain at least three times the number of housing units in the proposed
development or (ii) at least six tax credit developments.

Action: Must be included on Virginia Housing Experienced LIHTC Developer List or provide
copies of 8609s, partnership agreements and organizational charts (Tab P)

TRUE b. A principal of the controlling general partner or managing member for the proposed development
has developed at least three deals as principal and have at $500,000 in liquid assets.
Action: Must be included on the Virginia Housing Experienced LIHTC Developer List or provide
Audited Financial Statements and copies of 8609s {Tab P)

FALSE c. The development's principal(s), as a group or individually, have developed as controlling general
partner or managing member, at least one tax credit development that contains at least the same
number of units of this proposed development {can include Market units).

Action: Must provide copies of 8609s and partnership agreements {Tab P)

FALSE d. The development has an experienced sponsor (as defined in the manual) that has placed at
least one LIHTC development in service in Virginia within the past 5 years.
Action: Provide one 8609 from qualifying development. (Tab P)

FALSE e. The development has an experienced sponsor (as defined in the manual) that has placed at
least three (3) LIHTC developments in service in any state within the past 6 years (in addition
to any development provided to qualify for option d. above)

Action: Provide one 8609 from each qualifying development. {Tab P)

FALSE f. Applicant is competing in the Local Housing Authority pool and partnering with an experienced
sponsor (as defined in the manual), other than a local housing autt
Action: Provide documentation as stated in the manual. {Tab P)
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2022 Low-income Housing Tax Credit Application For Reservation v.20221

D. SITE CONTROL

(_,. E: Site control by the Owner identified herein is a mandatory precondition of review of this application. Documentary evidence in
the form of either a deed, option, purchase contract or lease for a term longer than the period of time the property will be subject to
occupancy restrictions must be included herewith. (For 9% Competitive Credits - An option or contract must extend beyond the
application deadline by a minimum of four months.)

Warning: Site control by an entity other than the Owner, even if it is a closely related party, is not sufficient. Anticipated future transfers
to the Owner are not sufficient. The Owner, as identified previously, must have site control at the time this Application is submitted.

NOTE: If the Owner receives a reservation of credits, the property must be titled in the name of or leased by (pursuant to a long-term
lease) the Owner before the allocation of credits is made,

Contact Virginia Housing before submitting this application if there are any questions about this requirement.

1. Type of Site Control by Owner:

Applicant controls site by (select one):

Select Type: Purchase Contract

Expiration Date: 10/28/2022

In the Option or Purchase contract - Any contract for the acquisition of a site with an existing residential property may not require
an empty building as a condition of such contract, unless relocation assistance is provided to displaced households, if any, at such
level required by Virginia Housing. See QAP for further details.

ACTION: Provide documentation and most recent real estate tax assessment - Mandatory TAB E
FALSE ... There is more than one site for development and more than one form of site control.

(f True, provide documentation for each site specifying number of existing buildings on the site (if any),

type of control of each site, and applicable expiration date of stated site control. A site control
document is required for each site {Tab E).)

2. Timing of Acquisition by Owner:
Only one of the following statement should be True.

a. FALSE ... Owner already controls site by either deed or long-term lease.
b. TRUE ... Owneristo acquire property by deed (or lease for period no shorter than period property
will be subject to occupancy restrictions) no later than.........cceeeeeeeceevvienn, 10/28/2022 .
¢. FALSE ... There is more than one site for development and more than one expected date of acquisition by Owner.

(if c is True, provide documentation for each site specifying number of existing buildings on the site,
if any, and expected date of acquisition of each site by Owner (Tab E).)
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2022 Low-Income Housing Tax Credit Application For Reservation v-2022.1

D. SITE CONTROL

(_aa'eller Information:

Name: Lisa Joy P. Marston, Trustee

Address: 7142 Mumford View Drive

City: Hayes St: VA Zip: 23072
Contact Person: Lisa Marston Phone: (757) 876-6086
There is an identity of interest between the seller and the owner/applicant....ooiiinn FALSE

If above statement is TRUE, complete the following:

Principal(s) involved (e.g. genera! partners, controlling shareholders, etc.)

Names Phone Type Ownership % Ownership
0.00%
0.00%
0.00%
0.00%
0.00%
0.00%
0.00%
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2022 Low-Income Housing Tax Credit Application For Reservation

v.2022.1

DEVELOPMENT TEAM INFORMATION

Complete the following as applicable to your development team.

Indicate Diversity, Equity and Inclusion (DEI) Designation if this team member is SWAM or Service Disabled
Veteran as defined in manual.
ACTION: Provide copy of certification from Commonwealth of Virginia, if applicable - TAB 2

1. Tax Attorney:
Firm Name:
Address:
Email:

2. Tax Accountant:
Firm Name:
Address:
Email:

3. Consultant:
Firm Name:
Address:
Email:

4. Management Entity:
Firm Name:
Address:

Email:

5. Contractor:
Firm Name:
Address:
Email:

6. Architect:
Firm Name:
Address:
Email:

7. Real Estate Attorney:

Firm Name:
Address:
Email:

8. Mortgage Banker:
Firm Name:
Address:

Email:

9. Other:
Firm Name:
Address:
Email:

Erik T. Hoffman This is a Related Entity. FALSE
Klein Hornig, LLP DEI Designation? FALSE
1325 G. Street NW, Suite 770, Washington, DC. 20005
ehoffman@kleinhornig.com Phone: (202) 842-0125
Patrick Shuler This is a Related Entity. FALSE
Dixon Hughes Goodman & Co. DEI Designation? FALSE
440 Monticello Ave., Suite 1400, Norfolk, VA. 23510
patrick.shuler@dhg.com Phone: (757) 457-8488
Ryne Johnson This is a Related Entity. FALSE
Astoria, LLC DEI Designation? FALSE
3450 Lady Marion Ct., Midlothian, VA. 23113 Role:  LIHTC Consultant
rynejohnson@astoriallc.com Phone: (804) 320-0585
Aaron D. Wyatt This is a Related Entity. TRUE
S.L. Nusbaum Realty Co. DEI Designation? FALSE
440 Monticello Ave., Suite 1700, Norfolk, VA. 23510
awyatt@slnusbaum.com Phone: (757) 640-2279
Bryan Adgate This is a Related Entity. FALSE
Morgan Keller Construction DEI Designation? FALSE
70 Thomas Johnson Drive, Suite 200, Frederick, MD. 21702
badgate@morgankeller.com Phone: {301)663-0626
Thomas F. Smith, 11| This is a Related Entity. FALSE
TS3 Architects, P.C. DEI Designation? TRUE
1228 Perimeter Parkway, Suite 101, Virginia Beach, VA. 23456
thomas.smith@ts3architects.com Phone: {757)689-2699
Gregory D. Lydon This is a Related Entity. FALSE
Willcox & Savage, P.C. DEI Designation? FALSE
440 Monticello Ave., Suite 2200, Norfolk, VA. 23510
glydon@wilsav.com Phone: {757)628-5619
Richard T. Counselman This is a Related Entity. TRUE
S.L. Nusbaum Mortgage Co. DEl Designation? FALSE
440 Monticello Ave., Suite 1700, Norfolk, VA, 23510
rcounselman@sinushaum.com Phone: {757) 640-2299
This is a Related Entity. FALSE
DEI Designation? FALSE
Role:
Phone:
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2022 Low-Income Housing Tax Credit Application For Reservation WZLrzhl

REHAB INFORMATION

1.

2.

Acquisition Credit Information

Credits are being requested for existing buildings being acquired for development............... FALSE

Action: If true, provide an electronic copy of the Existing Condition Questionnaire and Appraisal

This development has received a previous allocation of credits.........ccc.ocovurvrrvnnen, FALSE
If so, in what year did this development receive credits? ......ccoviiee

The development has been provided an acknowledgement letter from Rural Development
regarding its preservation priority?......ccccovieeviiereiereieeneiennns FALSE

This development is an existing RD or HUD S8/236 development............uveiinieecrennsensennns FALSE
Action: {If True, provide required form in TAB Q)

Note: If there is an identity of interest between the applicant and the seller in this proposal, and the
applicant is seeking points in this category, then the applicant must either waive their rights to the
developer's fee or other fees associated with acquisition, or obtain a waiver of this requirement from
Virginia Housing prior to application submission to receive these points.

i. Applicant agrees to waive all rights to any developer's fee or
other fees associated with acquisition..........cccocecvennenanee FALSE

ii. Applicant has obtained a waiver of this requirement from Virginia Housing
prior to the application submission deadline.........cccccccoveiervinnnne. FALSE

Ten-Year Rule For Acquisition Credits

All buildings satisfy the 10-year look-back rule of IRC Section 42 (d)(2)(B), including the 10% basis/

$15,000 rehab costs {$10,000 for Tax Exempt Bonds) per unit requirement.........cccccoeceeeerreennan. FALSE
All buildings qualify for an exception to the 10-year rule under
IRC Section 42{d)(2}D}i},......c-veerererrrrerrrrsvrnnnn FALSE
i Subsection (I}......ccoveirernnns FALSE
ii. Subsection (I1)....ccooervvrrnenn... FALSE
iii. Subsection ()l)....cc.ccenevrueee.. FALSE
iv. Subsection (IV).....cccevverieruene FALSE
v. Subsection (V)..ivceeieionns FALSE
The 10-year rule in IRC Section 42 (d}(2)(B) for all buildings does not apply pursuant
to IRC Section 42(d)(6)............cen..... FALSE
There are different circumstances for different buildings.... FALSE

Action: (If True, provide an explanation for each buuldlng in Tab K)
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2022 Low-Income Housing Tax Credit Application For Reservation

v.2022.1

REHAB INFORMATION

3.  Rehabilitation Credit Information
a. Credits are being requested for rehabilitation expenditures........cccooviiinccennnn, FALSE
b.  Minimum Expenditure Requirements

i.  All buildings in the development satisfy the rehab costs per unit requirement of IRS

Section 42[eH3)[AHI).. oo e et e e et s eec e ienens FALSE

ii. All buildings in the development qualify for the IRC Section 42{e){3){B) exception to the
10% basis requirement (4% credit only)......ccvvevvivececvevnene, FALSE

ii. All buildings in the development qualify for the IRC Section 42{f){5}{BNii){ll)
EXCEPLION. ..ottt et snessn e FALSE

iv. There are different circumstances for different buildings.........occeviiiiinnaee. FALSE

Action: {If True, provide an explanation for each building in Tab K)
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G,

-y

NONPROFIT INVOLVEMENT

Applications for 9% Credits - Section must be completed in order to compete in the Non Profit tax credit pool.

All Applicants - Section must be completed to obtain points for nonprofit involvement.

Tax Credit Nonprofit Pool Applicants: To qualify for the nonprofit pool, an organization (described in IRC Section
501(c)(3) or 501(c){4} and exempt from taxation under IRC Section 501(a)} should answer the following questions as
TRUE:

FALSE a. Be authorized to do business in Virginia.
FALSE b. Be substantially based or active in the community of the development.
FALSE c. Materially participate in the development and operation of the development throughout the

compliance period (i.e., regular, continuous and substantial involvement) in the operation of the
development throughout the Compliance Period.

FALSE d. Own, either directly or through a partnership or limited liability company, 100% of the general
partnership or managing member interest.

FALSE e. Not be affiliated with or controlled by a for-profit organization.

FALSE Not have been formed for the principal purpose of competition in the Non Profit Pool.

FALSE g Not have any staff member, officer or member of the board of directors materially participate,
directly or indirectly, in the proposed development as a for profit entity.

bl

All Applicants: To qualify for points under the ranking system, the nonprofit's involvement need not
acessarily satisfy all of the requirements for participation in the nonprofit tax credit pool.

A. Nonprofit Involvement (All Applicants)
There is nonprofit involvement in this development............... TRUE {If false, go on to #3.)
Action: If there is nonprofit involvement, provide completed Non Profit Questionnaire (Mandatory TAB I).

B. Type of involvement:
Nonprofit meets eligibility requirement for points only, not pool........cccevevvevverene TRUE
or
Nonprofit meets eligibility requirements for nonprofit pool and points.................. FALSE

C. Identity of Nonprofit {All nonprofit applicants):
The nonprofit organization involved in this development is: Owner

Name: ForKids, inc.

Contact Person: Thaler McCormick

Street Address: 1001 Poindexter Street

City: Chesapeake State: VA Zip: 23324

Phone: {757) 622-6400 Contact Email: tmccormick@forkidsva.org
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G.. NONPROFIT INVOLVEMENT

D. Percentage of Nonprofit Ownership {All nonprofit applicants}:
Specify the nonprofit entity's percentage ownership of the general partnership interest: 10.0%

3. Nonprofit/Local Housing Authority Purchase Option/Right of First Refusal

A.

TRUE

FALSE

After the mandatory 15-year compliance period, a qualified nonprofit or local housing
authority will have the option to purchase or the right of first refusal to acquire the
development for a price not to exceed the outstanding debt and exit taxes. Such debt
must be limited to the original mortgage(s) unless any refinancing is approved by the
nonprofit. See manual for more specifics.

Action: Provide Option or Right of First Refusal in Recordable Form meeting
Virginia Housing's specifications. {TAB V)
Provide Nonprofit Questionnaire (if applicable) (TAB I)

Name of qualified nonprofit: ForKids, inc.

or indicate true if Local Housing Authority FALSE
Name of Local Housing Authority

A qualified nonprofit or local housing authority submits a homeownership plan committing
to sell the units in the development after the mandatory 15-year compliance period to
tenants whose incomes shall not exceed the applicable income limit at the time of

their initial occupancy.

Action: Provide Homeownership Plan (TAB N)

NOTE: Applicant is required to waive the right to pursue a Qualified Contract.
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I_-I. STRUCTURE AND UNITS INFORMATION
. General Information

a. Total number of all units in development 59 bedrooms 124
Total number of rental units in development 59 bedrooms 124
Number of low-income rental units 59 bedrooms 124
Percentage of rental units designated low-income 100.00%

b. Number of new units:......cccoceveveercverenene. 59 bedrooms 124
Number of adaptive reuse units: ............... o bedrooms 0
Number of rehab units:.........cccooeviicne 0 bedrooms 0

c. Ifany, indicate number of planned exempt units (included in total of all units in development).........c.cc.c...... 0

d. Total Floor Area For The Entire Development.........rrrrereeeein s sse s essssrasssenes 77,591.66 159 13

e. Unheated Floor Area (i.e. Breezeways, Balconies, StOrage)......cevrvrrrenrreresesererernennans 11,267.31 oy

f. Nonresidential Commercial Floor Area (Not eligible for fundingl.......c.oivren i sessisnsain o 0.00

g. Total Usable Residential Heated Area.........ccccv e ecene v v sreseressesess s sssasssssssssssnsas 66,324.35 o ny

h. Percentage of Net Rentable Square Feet Deemed To Be New Rental Space...................... 100.00%

i. Exact area of site in acres ......covecvicnns 8.120

j. Locality has approved a final site plan or plan of development.........cc.cccoevccivriencnnn. FALSE

If True, Provide required documentation (TAB O}.

k. Reguirement as of 2016: Site must be properly zoned for proposed development.
ACTION: Provide required zoning documentation {MANDATORY TAB G)

I.  Development is eligible for Historic Rehab credits..........co i ieseine FALSE

Definition:

The structure is historic, by virtue of being listed individually in the National Register of Historic Places, or due to its
location in a registered historic district and certified by the Secretary of the Interior as being of historical significance
to the district, and the rehabilitation will be completed in such a manner as to be eligible for historic rehabilitation tax
credits.
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H, STRUCTURE AND UNITS INFORMATION

-

<. UNIT MIX
a. Specify the average size and number per unit type (as indicated in the Architect's Certification):

# of LIHTC
Unit Type Average Sq Foot Units Total Rental Units
Note: Average sg Supportive Housing 0.00 SF 0 0
foot should 1 Story Eff - Elderly 0.00 SF 0 0
include the 1 Story 1BR - Elderly 0.00 SF 0 0
prorata of 1 Story 2BR - Elderly 0.00 SF 0 0
COMMONSpace, Eff - Elderly 0.00 SF 0 0
1BR Elderly 0.00 SF 0 0
28R Elderly 0.00 SF 0 0
Eff - Garden 0.00 SF 0 0
18R Garden 827.98 SF 6 &
2BR Garden 1101.14 SF 41 41
3BR Garden 1350.82 SF 12 12
48R Garden 0.00 SF 0 0
2+ Story 2BR Townhouse 0.00 SF 0 0
2+ Story 3BR Townhouse 0.00 SF 0 0
2+ Story 48R Townhouse 0.00 SF 0 0
Note: Please be sure to enter the values in the 59 59
appropriate unit category. If not, errors will occur
on the self scoresheet,
3. Structures
a. Number of Buildings (containing rental units)........ccceeieieeeeviereeeeas 2
b. Age of Structure:........coeoreconie e 0 years
c. Number of stories:.......cocverivvvrrnernns 3
d. The development is a scattered site development...........ccvevveereeeee. FALSE
e. Commerciat Area Intended Use: Shared Common Space
f. Development consists primarily of : {Only One Option Below Can Be True)
i. Low Rise Building(s) - (1-5 stories with any structural elements made of wood}......cevevevmermvereerenenes TRUE
ii. Mid Rise Building(s) - (5-7 stories with no structural elements made of wood).......cceovverieercninnnnn. FALSE
iii. High Rise Building(s) - (8 or more stories with no structural elements made of wood)......ccoovencn... FALSE
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H.

-

STRUCTURE AND UNITS INFORMATION

Indicate True for all development's structural features that apply:

i. Row House/Townhouse

ii. Garden Apartments

iii. Slab on Grade

iv. Crawl space

Development contains an elevator(s).
If true, # of Elevators.
Elevator Type (if known)

Roof Type
Construction Type
Primary Exterior Finish

. Site Amenities {indicate all proposed)
a. Business Center
b. Covered Parking........c.cccovveereeree.
€. Exercise Room..........ccovcevninnnane

d. Gated access to Site.......oovee..
e. Laundry facilities.......c.ccceen.ne..

Describe Community Facilities:

. Number of Proposed Parking Spaces

Parking is shared with another entity

Development located within 1/2 mile of an existing commuter rail, fight rail or subway station
or 1/4 mile from existing public bus stop.

FALSE v. Detached Single-family FALSE
FALSE vi. Detached Two-family FALSE
TRUE vii. Basement FALSE
FALSE
TRUE
2
Pitched
Frame
Combination
FALSE f. Limited Access.......... FALSE
FALSE g. Playground................ TRUE
TRUE h. POOl.vrrereeeer s FALSE
FALSE i. Rental Office............. TRUE
TRUE j. Sports Activity Ct.. FALSE
k. Other:

Community Room, Fitness Center, Rental Office

127

TRUE

TRUE

If True, Provide required documentation (TAB K3).
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H. STRUCTURE AND UNITS INFORMATION
L &
Plans and Specifications

a. Minimum submission requirements for all properties (new construction, rehabilitation
and adaptive reuse):
i. A location map with development clearly defined.

ii. Sketch plan of the site showing overall dimensions of all building(s), major site elements
{e.g., parking lots and location of existing utilities, and water, sewer, electric,
gas in the streets adjacent to the site). Contour lines and elevations are not required.

iii. Sketch plans of all building(s) reflecting overall dimensions of:
a. Typical floor plan(s) showing apartment types and placement
b. Ground floor plan{s) showing commeon areas
c. Sketch floor plan(s) of typical dwelling unit(s)
d. Typical wall section(s} showing footing, foundation, wall and floor structure

Notes must indicate basic materials in structure, floor and exterior finish.

b. The following are due at reservation for Tax Exempt 4% Applications and at allocation for 9% Applications.
i. Phase | environmental assessment.
ii. Physical needs assessment for any rehab only development,

NOTE: All developments must meet Virginia Housing's Minimum Design and Construction Requirements. By signing and submitting
the Application for Reservation of LIHTC, the applicant certifies that the proposed project budget, plans & specifications and work
write-ups incorporate all necessary elements to fulfill these requirements.

&, Market Study Data: {MANDATORY)
Ohtain the following information from the Market Study conducted in connection with this
tax credit application:

Project Wide Capture Rate - LIHTC Units 6.10%
Project Wide Capture Rate - Market Units

Project Wide Capture Rate - All Units 6.10%
Project Wide Absorption Period (Months) 8
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J.  ENHANCEMENTS

ach development must meet the following baseline energy performance standard applicable to the development's
construction category.
a. New Construction: must meet all criteria for EPA EnergyStar certification.
b. Rehabilitation: renovation must result in at least a 30% performance increase or score an 80 or lower on the HERS Index.
¢. Adaptive Reuse: must score a 95 or lower on the HERS Index.

Certification and HERS Index score must be verified by a third-party, independent, non-affiliated, certified
RESNET home energy rater.

Indicate True for the following items that apply to the proposed development:

ACTION:
ACTION:

REQUIRED:

Provide RESNET rater certification {TAB F)
Provide Internet Safety Plan and Resident Information Form (Tab W} if corresponding options selected below.

1. For any development, upon completion of construction/rehabilitation:

TRUE a.
50.00% bl.
50.00% b2.
TRUE C.
FALSE d.
FALSE e.
f.
FALSE g
or
TRUE h.
TRUE i
or
FALSE i
TRUE k.
or
FALSE l.
__FALSE  m.
or
TRUE n.
TRUE 0.
TRUE p.
TRUE qg.
r.
TRUE 5.

A community/meeting room with a minimum of 749 square feet is provided.

Percentage of brick covering the exterior walls.
Percentage of Fiber Cement Board or other similar low-maintenance material approved by the Authority covering

exterior walls. Community buildings are to be included in percentage calculations.

Water expense is sub-metered (the tenant will pay monthly or bi-monthly bill).

Al faucets, toilets and showerheads in each bathroom are WaterSense labeled products.
Rehab Only: Each unit is provided with the necessary infrastructure for high-speed internet/broadband service.
Not applicable for 2022 Cycles

Each unit is provided free individual high speed internet access.

Each unit is provided free individual WiFi access.

Fult bath fans are wired to primary light with delayed timer or has continuous exhaust by ERV/DOAS.
Full bath fans are equipped with a humidistat.

Cooking surfaces are equipped with fire prevention features

Cooking surfaces are equipped with fire suppression features.

Rehab only: Each unit has dedicated space, drain and electrical hook-ups to accept a permanently
installed dehumidification system.

All Construction types: each unit is equipped with a permanent dehumidification system,

All interior doors within units are solid core.

Every kitchen, living room and bedroom contains, at minimum, one USB charging port.
All kitchen light fixtures are LED and meet MDCR lighting guidelines.

Not applicable for 2022 Cycles

New construction only: Each unit to have balcony or patio with a minimum depth of S feet clear
from face of building and a minimum size of 30 square feet.
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3. ENHANCEMENTS

For all developments exclusively serving elderly tenants upon complation of construction/rehabliitation:

FALSE a. All cooking ranges have front controls.
FALSE b. Bathrooms have an independent or supplemental heat source.
FALSE t. All entrance doors have two eye viewers, one at 42" inches and the other at standard height.

FALSE d. Each unit has a shelf or ledge outside the primary entry door located in an interior hallway.
2, Green Certification

a. Applicant agrees to meet the base line energy performance standard applicable to the development's construction
category as listed above.

The applicant will also obtain one of the following:

FALSE Earthcraft Gold or higher certification TRUE National Green Building Standard {NGBS)
certification of Silver or higher,
FALSE U.5. Green Building Council LEED FALSE Enterprise Green Communities (EGC)
certification Certification

Action:  If seeking any points associated Green centification, provide appropriate documentation at TAB F.

b. Applicant will pursue one of the following certifications to be awarded points on a future development application.
(Failure to reach this goa! will not result in a penalty.)

TRUE Zero Energy Ready Home Requirements TRUE Passive House Standards

3. Universal Design - Units Meeting Universal Design Standards {units must be shown on Plans)

TRUE 3. Architect of record certifies that units will be constructed to meat Virginia Housing's Universal
Design Standards.

59 b. Number of Rental Units constructed to meet Virginia Housing's Universal Design standards:

100% of Total Rental Units

4. FALSE Market-rate units' amenities are substantially equivalent to those of the low income units.

i not, please explain:

JO e & -—.—-—-_-—..u-—-—---—---—-—ol—-—.-.—.—-—-—
L]
|
*

=
| Architect of Record initial here that the above information is !
accurate per certification statement within this application, !

1

=

-—u.-.—---l—-—-—-—n—._--—-—-—-—u---o—.—--.—.—.—--l—-

Blaine Landing TC-Application Final1 Enhancements, printed 22



2022 Low-Income Housing Tax Credit Application For Reservation v2022.1

I.  UTILITIES

1. Utilities Types:

a. Heating Type Heat Pump
b. Cooking Type Electric
c. ACType Central Air
d. Hot Water Type Electric

2. Indicate True if the following services will be included in Rent:

Water? FALSE Heat? FALSE
Hot Water? TFALSE AC? " FALSE
Lighting/ Electric? FALSE Sewer? FALSE
Cooking? FALSE Trash Removal? TRUE
Utilities Enter Allowances by Bedroom Size

0-BR 1-BR 2-BR 3-BR 4-BR
Heating 0 10 15 17 0
Air Conditioning 0 6 9 10 0
Cooking 0 4 6 8 0
Lighting 0 15 20 25 0
Hot Water 0 13 15 17 0
Water 0 20 28 35 o
Sewer 0 27 30 38 o
Trash 0 0 0 0 o
Total utifity allowance for
costs paid by tenant $0 $905 4123 $150 $0

3. The following sources were used for Utility Allowance Calculation {Provide documentation TAB R).

a. FALSE HUD d. FALSE Local PHA
b. FALSE Utility Company (Estimate} e. TRUE Other: ProCraft
c. FALSE Utility Company {Actual Survey)

Warning: The Virginia Housing housing choice voucher program utility schedule shown on VirginiaHousing.com
should not be used unless directed to do so by the local housing authority.
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1

K.

SPECIAL HOUSING NEEDS

NOTE: Any Applicant commits to providing first preference to members of targeted populations having
state rental assistance and will not impose any eligibility requirements or lease terms for such
individuals that are more restrictive than its standard requirements and terms, the terms of the MOU
establishing the target population, or the eligibility requirements for the state rental assistance.

1. Accessibility: Indicate True for the following point categories, as appropriate.

TRUE

FALSE

Action: Provide appropriate documentation (Tab X)

a. Any development in which (i) the greater of 5 units or 10% of units will be assisted by HUD project-based

b.

vouchers {as evidenced by the submission of a letter satisfactory to the Authority from an authorized
public housing authority {PHA) that the development meets all prerequisites for such assistance), or
another form of documented and binding federal project-based rent subsidies in order to ensure

occupancy by extremely low-income persons. Locality project based rental subsidy meets the definition
of state project based rental subsidy;

{ii) will conform to HUD regulations interpreting the accessibility requirements of section 504 of the
Rehabilitation Act; and be actively marketed to persons with disabilities as defined in the Fair Housing
Act in accordance with a plan submitted as part of the application for credits.

(i)} above must include roli-in showers, roll under sinks and front control ranges, uniess agreed to by
the Authority prior to the applicant's submission of its application.

Documentation from source of assistance must be provided with the application.
Note: Subsidies may apply to any units, not only those built to satisfy Section 504,

Any development in which ten percent {10%) of the units (i} conform to HUD regulations interpreting
the accessibility requirements of section 504 of the Rehabilitation Act and {ii} are actively marketed to
persons with disabilities as defined in the Fair Housing Act in accordance with a plan submitted as part
of the application for credits.

For items a or b, all common space must also conform to HUD regulations interpreting the accessibility
requirements of section 504 of the Rehabilitation Act.

r-._-_ﬁ._.—.._.—-—-—..-..-_--.._-—.—.—._.-..._.—.—.—..—.—-—.

P Architect of Record initial here that the above Information Is
i v W . accurate per certification statement within this application.

LI o
'u—-—.-ll—-—-—--.—-—-—l—-—-—--.—-—-—-I—u-—-m.--—-—-—-—.--“l

2. Special Housing Needs/lLeasing Preference:
a. If not general population, select applicable special population:

FALSE Elderly {as defined by the United States Fair Housing Act.)
FALSE Persons with Disabilities {must meet the requirements of the Federal
Americans with Disabilities Act} - Accessible Supportive Housing Pool only
FALSE Supportive Housing {as described in the Tax Credit Manual)
Action: Provide Permanent Supportive Housing Certification (Tab S)
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K. SPECIAL HOUSING NEEDS

-

b. The development has existing tenants and a relocation plan has been developed................. FALSE
{If True, Virginia Housing policy requires that the impact of economic and/or physical
displacement on those tenants be minimized, in which Owners agree to abide by the
Authority's Relocation Guidelines for LIHTC properties.)

Action: Provide Relocation Plan and Unit Delivery Schedule {Mandatory if tenants are displaced - Tab J)

3. Leasing Preferences

a. Will leasing preference be given to applicants on a public housing waiting list and/or Section 8
waiting list? select: Yes
Organization which holds waiting list: James City County Housing Authority

Contact person:  Keith Denny

Title: Housing Manager

Phone Number: (757) 259-5349

Action: Provide required notification documentation {TAB L)

b. Leasing preference will be given to individuals and families with children............ccovccevevinnnn. TRUE
(Less than or equal to 20% of the units must have of 1 or less bedrooms).

C. Specify the number of low-income units that will serve individuals and families with children by
providing three or more bedrooms: 12
% of total Low Income Units 20%

NOTE: Development must utilize a Virginia Housing Certified Management Agent. Proof of
management certification must be provided before 8609s are issued.

Action: Provide documentation of tenant disclosure regarding Virginia Housing Rental Education
(Mandatory - Tab U)

3. Target Population Leasing Preference
Unless prohibited by an applicable federal subsidy program, each applicant shall commit to provide a leasing
preference to individuals {i} in a target population identified in a memorandum of understanding between the
Authority and one or more participating agencies of the Commonwealth, (ii} having a voucher or other binding
commitment for rental assistance from the Commonwealth, and {iii) referred to the development by a referring agent
approved by the Authority. The leasing preference shall not be applied to more than ten percent {10%) of the units in
the development at any given time. The applicant may not impose tenant selection criteria or leasing terms with
respect to individuals receiving this preference that are more restrictive than the applicant’s tenant selection criteria or
leasing terms applicable to prospective tenants in the development that do not receive this preference, the eligibility
criteria for the rental assistance from the Commonwealth, or any eligibility criteria contained in a memorandum of
understanding between the Authority and one or more participating agencies of the Commonwealth.

Primary Contact for Target Population leasing preference. The agency will contact as needed.

First Name: Aaron
Last Name: Wyatt
Phone Number: (757) 640-2279 Email: awyatt@slnusbaum.com
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K. SPECIAL HOUSING NEEDS

-

4. Rental Assistance

a. Some of the low-income units do or will receive rental assistance....................... TRUE
b. Indicate True if rental assistance will be available from the following
FALSE Rental Assistance Demonstration (RAD) or other PHA conversion to

based rental assistance.

FALSE Section 8 New Construction Substantial Rehabilitation

FALSE Section 8 Moderate Rehabilitation

FALSE Section 8 Certificates

TRUE Section 8 Project Based Assistance

FALSE RD 515 Rental Assistance

FALSE Section 8 Vouchers
*Administering Qrganization:

FALSE State Assistance
*Administering Organization:

FALSE Other:

C. The Project Based vouchers above are applicable to the 30% units seeking points.
FALSE
i. If True above, how many of the 30% units will not have project based vouchers? 0
d. Number of units receiving assistance: 6
How many years in rental assistance contract? 15.00
Expiration date of contract: 6/1/2039
There is an Option to Renew.........cceuvvevrccne. TRUE
Action: Contract or other agreement provided {TAB Q).
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L

UNIT DETAILS

. Set-Aside Etection: UNITS SELECTED IN INCOME AND RENT DETERMINE POINTS FOR THE BONUS POINY CATEGORY

Note: In order to qualify for any tax credits, a development must meet one of two minimum threshold accupancy tests. Either (i) at
least 20% of the units must be rent-restricted and occupled by persons whose incomes are 50% or less of the area median Income
adjusted for family size {this is calted the 20/50 test) or {ii) at least 40% of the units must be rent-restricted and occupled by persons
whose incomes are 60% or less of the area median income adjusted for family size (this Is called the 40/60 test), all as described In
Section 42 of the IRC. Rent-and income-restricted units are known as low-income units. if you have more low-income units than
required, you qualify for more credits. If you serve lower incomes than required, you receive more polnts under the ranking system.

- Units Provided Per Household Type:

income Levels Avg Inc, Rent Levels Avg Inc,
lfofUnits % of Units # of Units % of Unlts

0 0.00%  20% Area Median 0% 0 0.00% 20% Area Median 0%
(-] 10.17%  30% Area Median 180% 6 10.17% 30% Area Median 180%
0 0.00%  40% Area Median 0% 0 0.00% 40% Area Median 0%
24 40.68%  S0% Area Median 1200% 24 40.68% 50% Area Median 1200%
0 0.00% 60% Area Median 0% 0 0.00% 60% Area Median 0%
19 32.20%  70% Area Median 1330% 19 32.20% 70% Area Median 1330%
10 16.95%  B0% Area Median BOO% 10 16.95% 80% Area Median 800%
0 0.00%  Market Units 0 0.00% Market Units
59 100.60%  Total 59.49% 59 100.00% Total 59.49%

The development plans to utilize average income................ TRUE

If true, should the points based on the units assigned to the levels above be walved and therefore not required for compliance?

20-30% tevels FALSE 40% Levels FALSE 50% levels FALSE
Unit Detall FOR YOUR CONVENIENCE, COPY AND PASTE IS ALLOWED WITHIN UNIT MIX GRID

In the following grid, add a row for each unique unit type planned within the development. Enter the approprlate data for

both tax credit and market rate units. :-,

j/ Architect of Record Initial hare that the information below Is -E
i accurate per certification statement within this application, i
£ b
# of Units Net
Unit Type Rent Target Number 504 Rentable |Monthly Rent

iSelect One) (Select One} of Units | compliant [Square Feet| Perunit | Total Monthly Rent

Mix 1{1BR - 1Bath 30% AMI 2 686.08 $375.00 9750
Mix 2 |1BR - 1 Bath 50% AMI 1 1 731.23 $692.00 $692
Mix 3 |1 BR - 1 Bath 70% AMI 1 729.02 $951.00 $951
Mix4 |1BR - 1 Bath 80% AMI 2 729.02 $1,001.00 E 52,002
Mix 5 |2 BR - 2 Bath 30% AMI 2 2 952.70 544236 5884
Mix 612 BR - 2 Bath 50% AMI 2 2 952.70 $823,00 51,646
Mix 712 BR - 2 Bath 50% AMI 17 952.70 $823.00 $13,991
Mix 8 |2 8R - 2 Bath 70% AMI EA 949.17 51,113.00 517,808
Mix 9 |2 BR - 2 Bath 80% AM| 4 949,17 $1,163.00 54,652
Mix 10 {3 BR - 2 Bath 30% AMI 7 2 1168.56 5504.00 51,008
Mix 11 |3 BR - 2 Bath S0% AMI 4 1 1168.56 $943.00 $3,772
Mix 12 |3 BR - 2 Bath 70% AMI 2 1164.67 $1,263.00 $2,526
Mix 13 |3 BR - 2 Bath 180% AMI 4 1l64.67 $1,313.00 55,252
Mix 14 50
Mix 15 50
Mix 16 & $0
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L. UNIT DETAILS

Mix17 S0
Mix 18 S0
Mix 19 50
Mix 20 S0
Mix 21 50
Mix 22 $0
Mix 23 50
Mix 24 S0
Mix 25 S0
Mix 26 50
Mix 27 $0
Mix 28 50
Mix 29 $0
Mix 30 50
Mix 31 S0
Mix 32 50
Mix 33 $0
Mix 34 50
Mix 35 $0
Mix 36 $0
Mix 37 )
Mix 38 $0
Mix 39 S0
Mix 40 30
Mix 41 S0
Mix 42 S0
Mix 43 $0
Mix 44 $0
Mix 45 50
Mix 46 S0
Mix 47 $0
Mix 48 50
Mix 49 i)
Mix 50 S0
Mix 51 $0
Mix 52 $0
Mix 53 50
Mix 54 S0
Mix 55 $0
Mix 56 S0
Mix 57 50
Mix 58 30
Mix 59 50
Mix 60 50
Mix 61 30
Mix 62 S0
Mix 63 ]
Mix 64 S0
Mix 65 50
Mix 66 )
Mix 67 S0
Mix 68 )
Mix 69 S0
Mix 70 30
Mix 71 50
Mix 72 i)
Mix 73 $0
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L. UNIT DETAILS

Mix 74 50
Mix 75 50
Mix 76 S0
Mix 77 50
Mix 78 )
Mix 79 S0
Mix 80 50
Mix 81 $0
Mix 82 50
Mix 83 $0
Mix 84 50
Mix 85 50
Mix 86 $0
Mix 87 50
Mix 88 $0
Mix 89 50
Mix 90 50
Mix 91 $0
Mix 92 $0
Mix 93 50
Mix 94 50
Mix 95 )
Mix 96 50
Mix 97 S0
Mix 98 50
Mix 99 50
Mix 100 $0
TOTALS 59 6 $55,934

Total 59 Net Rentable SF: TC Units 57,279.93

Units MKT Units 0.00

Total NR SF: 57,279.93

[Floor Space Fraction (to 7 decimals) 100.00000% |
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2022 Low-Income Housing Tax Credit Application For Reservation

v.2022.1

M. OPERATING EXPENSES

Administrative:

1.

b w N

W00~

10.
11.
12.
13.

Advertising/Marketing

. Office Salaries

. Office Supplies

. Office/Model Apartment {type

. Management Fee

4.00% of EGI $467.08 Per Unit
. Manager Salaries -
. Staff Unit (s) {type

. Legal

. Auditing

Bookkeeping/Accounting Fees

Telephone & Answering Service

Tax Credit Monitoring Fee

Miscellaneous Administrative
Total Administrative

Utilities

14
15
16

17.

18

. Fuel Qil
. Electricity
. Water
Gas
. Sewer
Total Utility

Operating:

18.
20.
21
22,
23,
24,
25,
26.
27
28.
29.
30.
31.
32
33,
34,
35,
36,
37

Janitor/Cleaning Payrol|
Janitor/Cleaning Supplies
Janitor/Cleaning Contract
Exterminating
Trash Removal
Security Payroll/Contract
Grounds Payroll
Grounds Supplies
Grounds Contract
Maintenance/Repairs Payroll
Repairs/Material
Repairs Contract
Elevator Maintenance/Contract
Heating/Cooling Repairs & Maintenance
Pool Maintenance/Contract/Staff
Snow Removal
Decorating/Payroll/Contract
Decorating Supplies
Miscellaneous

Totals Operating & Maintenance

Blaine Landing TC-Application Final1

Use Whole Numbers Only!
$7,150

523,270

$0

$0

527,558

$26,595
S0
$2,750
$2,750
$7,150
50
$2,065
$21,330
$120,618

S0
$7,250
$20,750
$20,750
50
548,750

SO

S0

S0

S0
$7,250
$0

$0

$0

$0
$28,575
$28,937
$28,938
$6,600
S0

S0

S0

S0

S0

S0
$100,300
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2022 Low-income Housing Tax Credit Application For Reservation v.2022.1

M. OPERATING EXPENSES

Taxes & Insurance

38. Real Estate Taxes $62,500
39. Payroli Taxes $10,000
40. Miscellaneous Taxes/Licenses/Permits $0
41. Property & Liability Insurance $16,250
42. Fidelity Bond $2,125
43. Workman's Compensation $2,125
44, Health Insurance & Employee Benefits $0
45, Other Insurance S0
Total Taxes & Insurance $93,000
Total Operating Expense $362,668
Total Operating $6,147 C. Total Operating 52.64%
Expenses Per Unit Expenses as % of EGI
Replacement Reserves (Total # Units X $300 or $250 New Const. Elderly Minimum) 517,700
Total Expenses $380,368

ACTION: Provide Documentation of Operating Budget at Tab R if applicable.
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' Low-Income Housing Tax Credit Application For Reservation

v.2022.1

N. PROJECT SCHEDULE

-

ACTIVITY ACTUAL OR ANTICIPATED NAME OF RESPONSIBLE
DATE PERSON
1. SITE
a. Option/Contract 8/29/2020 Richard T. Counselman
b. Site Acquisition 8/31/2022 Richard T. Counselman
c. Zoning Approval 2/26/2019 Lisa Marston
d. Site Plan Approval 4/1/2022 Richard T. Counselman
2. Financing
a. Construction Loan
i. Loan Application 3/31/2022 Richard T. Counselman
ii. Conditional Commitment
iii. Firm Commitment 6/30/2022 Richard T. Counselman
b. Permanent Loan - First Lien
i. Loan Application 3/31/2022 Richard T. Counselman
ii. Conditional Commitment
iii. Firm Commitment 6/30/2022 Richard T. Counselman
¢. Permanent Loan-Second Lien
ﬁ i. Loan Application
ii. Conditional Commitment
iii. Firm Commitment
d. Other Loans & Grants
i. Type & Source, List
ii. Application
iii. Award/Commitment
2. Formation of Owner 12/31/2020 Richard T. Counselman
3. IRS Approval of Nonprofit Status 5/1/1989 Thaler McCormick
4. Closing and Transfer of Property to Owner 8/31/2022 Richard T. Counselman
5. Plans and Specifications, Working Drawings 12/15/2021 Richard T. Counselman
6. Building Permit Issued by Local Government 7/15/2022 Richard T. Counselman
7. Start Construction 8/31/2022 Richard T. Counselman
8. Begin Lease-up 9/15/2023 Aaron D. Wyatt
9. Complete Construction 10/31/2023 Richard T. Counselman
10. Complete Lease-Up 1/31/2024 Aaron D. Wyatt
11. Credit Placed in Service Date 1/31/2024 Richard T. Counselman
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2022 Low-Income Housing Tax Credit Application For Reservation

v.2022.1

0.

PROJECT BUDGET - HARD COSTS

Cost/Basis/Maximum Allowable Credit

Complete cost column and basis column(s) as appropriate

To select exclusion of allowable line items from
Total Development Costs used in Cost limit
calculations, select X in yellow box to the left,

Note: Attorney must opine, among other things, as to correctness of the inclusion of each cost item in eligible basis, type of
credit and numerical calculations included in Project Budget.
Amount of Cost up to 100% Includable in
Must Use Whole Numbers Only| Eligible Basis--Use Applicable Column(s):
"30% Present Value Credit” {D)
Item (A) Cost (B) Acquisition (C) Rehaby/ "70 % Present
New Construction Value Credit"
1. Contractor Cost
a. Unit Structures {New) 9,300,000 1] 0 9,300,000
b. Unit Structures (Rehab) 0 0 0 0
C. Non Residential Structures 405,785 1] 0 405,785
d. Commercial Space Costs 0 0 0 0
:le. Structured Parking Garage o 1] 0 0
Total Structure 9,705,785 o 0 9,705,785
f. Earthwork 0] 0 0 0
g Site Utilities o o 0 0
:]h. Renewable Energy 0] o 0 0
i Roads & Walks o 0] 0 0
j- Site Improvements 0 o 0 0
k. Lawns & Planting o 1] 0 0
I Engineering ¢ v 0 0
m.  Off-Site Improvements o 0 0 0
n. Site Environmental Mitigation o o 0 0
0. Demolition 0 1] 0 0
p. Site Work 2,559,712 0 0 2,380,532
q. Other Site work 0 o 0 0
Total Land Improvements 2,559,712 0] 0 2,380,532
Total Structure and Land 12,265,497 1] 0 12,086,317
r. General Requirements 662,751 1] 0 662,751
5. Builder's Overhead 241,378 1] 0 241,378
{ 2.0% Contract}
t. Builder's Profit 257,078 0 0 257,078
( 2.1% Contract)
u. Bonds 50,000 1] 0 50,000
v, Building Permits 0 o 0 0
w.  Special Construction 0 0 0 0
X. Special Equipment 0 o 0 0]
v. Other 1: Data Infrastructure 60,686 0] 0 60,686
z. Other 2: 0 o 0 0
aa. Other3: 0 0 0 0
Contractor Costs $13,537,390 50 S0 $13,358,210
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2022 Low-Income Housing Tax Credit Application For Reservation

w0121

O. PROJECT BUDGET - OWNER COSTS

To select exclusion of allowable line items from Total Development
Costs used in Cost limit calculations, select X in yellow box to the

MUST USE WHOLE NUMBERS ONLY!

ftem

E Rl ol R

£ D

M X gsgc oy ?d

b v L L
e n T

o
]

w
o

2. Owner Costs

Building Permit
Architecture/Engineering Design Fee
$4,975 fUnit)
Architecture Supervision Fee
$881  /Unit)
Tap Fees
Environmental
Soil Borings
Green Building (Earthcraft, LEED, etc.)
Appraisal
Market Study
Site Engineering / Survey
Construction/Development Mgt
Structural/Mechanical Study
Construction Loan
Origination Fee
Construction Interest
{ 0.0% foo 0 months)
Taxes During Construction
Insurance During Construction
Permanent Loan Fee
{ 0.0%)
Other Permanent Loan Fees
Letter of Credit
Cost Certification Fee
Accounting
Title and Recording
Legal Fees for Closing
Mortgage Banker
Tax Credit Fee
Tenant Relocation
Fixtures, Furnitures and Equipment
Organization Costs
Operating Reserve
Contingency
Security
Utilities

left.
Amount of Cost up to 100% Includable in
Eligible Basis--Use Applicable Column(s):
"30% Present Value Credit” (D}
(A} Cost {B) Acquisition {C) Rehab/ "70 % Present
New Construction Value Credit"

31,000 0 0 31,000
293,500 0 0 293,500
51,999 0 0 51,999
300,000 0 0 300,000
36,350 0 o 36,350
0 0 0 0
21,250 0 0 21,250
7,625 0 0 0
7,625 0 v 7,625
40,000 0 0 40,000
50,000 0 0 50,000
38,925 0 1] 38,925
83,250 0 0 83,250
197,511 0 0 158,009
57,500 o 0 46,000
100,000 1] 1] 80,000
117,150 o 0 0
0 1] 0 0
0 0 0 0
30,000 0 0 30,000
0 0 0 0
38,000 0 0 25,000
245,000 0 0 139,500
0 0 0] 0

94,555
0 0 0 0
200,000 0 0 185,000
0 0 0 0
0 0 0 0
654,971 0 0] 654,971
0 0 0 0
0 0 0 0
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2022 Low-Income Housing Tax Credit Application For Reservation

v.2022.1

0. PROJECT BUDGET - OWNER COSTS
ag. Servicing Reserve 0
’ (1) Other* specify: Church Easement 25,000 0 0 0
2) Other* specify: 0 0 0 0
(3} Other* specify: 0 0] 0 0
(4) Other* specify: 0 0 0 0
(5) Other* specify: 0 0 0 0
{6) Other* specify: 0 0 0 0
{7) Other* specify: 0 0 0 0
(8) Other* specify: 0 0 0 0
(9} Other* specify: 0 0 0 0
Owner Costs Subtotal {Sum 2A..2{10)) $2,721,211 S0 50 52,272,379
Subtotal 1 +2 $16,258,601 $0 50 $15,630,589
{Owner + Contractor Costs)
3. Developer's Fees 1,750,000 0 0] 1,750,000
Action: Provide Developer Fee Agreement (Tab A)
4. Owner's Acquisition Costs
Land 1,835,000
Existing Improvements 0 0
Subtotal 4: $1,835,000 50
5. Total Development Costs
Subtotal 1+2+3+4: $19,843,601 50 S0 517,380,589

if this application seeks rehab credits only, in which there is no acquisition and no change in ownership,
enter the greater of appraised value or tax assessment value here:

{Provide documentation at Tab E)

Maximum Developer Fee:

Proposed Development's Cost per Sq Foot
Applicable Cost Limit by Square Foot:

Proposed Development's Cost per Unit
Applicable Cost Limit per Unit:

Blaine Landing TC-Application Final1

$344,400 Land

$143,200 Building

$1,877,488

$232  Meets Limits
5314

$305,231
$303,292

Proposed Cost per Unit exceeds limit
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2022 Low-Income Housing Tax Credit Application For Reservation

©, ELIGIBLE BASIS CALCULATION
Amount of Cost up to 100% Includable in
Eligible Basis--Use Applicable Column(s}):
"30 % Present Value Credit”
{C) Rehab/ (D)
New "70 % Present
Item (A) Cost {B} Acquisition Construction Value Credit"
1. Total Development Costs 19,843,601 0 0 17,380,589
2.  Reductions in Eligible Basis
a. Amount of federal grant(s} used to finance 0 0 0
qualifying development costs
b. Amount of nonqualified, nonrecourse financing 0 0 0
¢. Costs of nonqualifying units of higher guality 0 0 0
(or excess portion thereof}
d. Historic Tax Credit {residential portion) 0 0 0
3.  Total Eligible Basis (1 - 2 above) 0 0 17,380,589
4.  Adjustment(s) to Eligible Basis {For non-acquisition costs in eligible basis)
a. For QCT or DDA (Eligible Basis x 30%) 0 5,214,177
State Designated Basis Boosts:
b. For Revitalization or Supportive Housing (Eligible Basis x 30%) 0 0
c. For Green Certification (Eligible Basis x 10%) 0
Total Adjusted Eligible basis 0 22,594,766
5.  Applicable Fraction 100.00000% 100.00000% 100.00000%
6. Total Qualified Basis 0 0 22,594,766
(Eligible Basis x Applicable Fraction)
7.  Applicable Percentage 9.00% 9.00% 9.00%
(Beginning in 2021, All Tax Exempt requests should use the standard
4% rate and all 9% requests should use the standard 9% rate.)
8. Maximum Allowable Credit under IRC §42 [ $0 $0 $2,033,529 |
{Qualified Basis x Applicable Percentage)
(Must be same as BIN total and equal to or less $2,033,529

than credit amount allowed)

Combined 30% & 70% P. V. Credit

Blaine Landing TC-Application Final1
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2022 Low-Income Housing Tax Credit Application For Reservation v-2022.1
Q. SOURCES OF FUNDS
Action: Provide Documentation for all Funding Sources at Tab T
1. Construction Financing: List individually the seurces of construction financing, including any such
loans financed through grant sources: '
Date of Date of Amount of
Source of Funds Application | Commitment Funds Name of Contact Person
1. HUD/AGM 03/31/22 06/30/22 $5,700,000|Matt Daddio
2.
3.
Total Construction Funding: $5,700,000
2. Permanent Financing: List individually the sources of all permanent financing in order of lien position:
{Whole Numbers only) Interest Amortization | Term of
Date of Date of Amount of Annual Debt Rate of Period Loan
Source of Funds Application | Commitment Funds Service Cost Loan IN YEARS {years)
1. |HUD/AGM 3/31/2022| 6/30/2022 $5,700,000 $264,975 3.50% 40 40
2. |VHTF 3/31/2022| 6/30/2022 $700,000 S0 3.00% 40 40
3. |NHTF 3/31/2022 6/30/2022 $700,000 50 3.00% 40 40
4,
5.
.
7.
8.
9.
10.
Total Permanent Funding: $7,100,000 $264,975
3. Grants: List all grants provided for the development:
Date of Date of Amount of
Source of Funds Application | Commitment Funds Name of Contact Person
1.
2.
3.
4,
5.
6.
Total Permanent Grants: S0

Blaine Landing TC-Application Final1
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2022 Low-Income Housing Tax Credit Application For Reservation

v.2022.1

Q.

. Recap of Federal, State, and Local Funds
Portions of the sources of funds described above for the development are financed directly or indirectly

SOURCES OF FUNDS
. Subsidized Funding
Date of Amount of
Source of Funds Commitment Funds
1.
2.
3.
4.
5.
Total Subsidized Funding S0

with Federal, State, or Local Government Funds.........ccocvvrervrereiriarriens

TRUE

If above is True, then list the amount of money involved by all appropriate types.

Below-Market Loans

oOom -~ M O 0 oo

.|Tax Exempt Bonds $0
RD 515 S0
.|Section 221{d)(3)} 50
.|Section 312 S0
.|Section 236 S0
.|VHDA SPARC/REACH S0
.|HOME Funds S0
.|Other: $700,000
VHTF
i.|Other: $700,000
NHTF
Grants*
.|cDBG 50
.|ubAG $0

| - On T W

Market-Rate Loans

.|Taxable Bonds S0

.|Section 220 50

.|Section 221{d){3) S0

.|Section 221(d)(4) $5,700,000

.|Section 236 50

.|Section 223(f) 50

.|Other: S0
Grants

.|State

.|Local

.|Other:

*This means grants to the partnership. If you received a loan financed by a locality which received one of the

listed grants, please list it in the appropriate loan column as "other" and describe the applicable grant program

which funded it.
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2022 Low-income Housing Tax Credit Application For Reservation

¥.2022.1

Q. SOURCES OF FUNDS

-

6. For Transactions Using Tax-Exempt Bonds Seeking 4% Credits:
For purposes of the 50% Test, and based only on the data entered to this
application, the portion of the aggregate basis of buildings and land financed with

tax-exempt funds is: [ N_/A ]
7. Some of the development's financing has credit enhancements.......ccovieniiiiecine e FALSE
If True, list which financing and describe the credit enhancement:
8. Other Subsidies Action; Provide documentation (Tab Q)
a. FALSE Real Estate Tax Abatement on the increase in the value of the development.
b. TRUE New project based subsidy from HUD or Rural Development for the greater of 5

or 10% of the units in the development.

c. FALSE Other

9. A HUD approval for transfer of physical asset is required........c..covevrvinvivrnreninnnn FALSE

Blaine Landing TC-Application Final1
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2022 Low-Income Housing Tax Credit Application For Reservation

v.2022.1

R.

Must be equal to or greater than 85%

Blaine Landing TC-Application Final1

EQUITY
Equity
a. Portion of Syndication Proceeds Attributable to Historic Tax Credit
Amount of Federal historic credits 50 xEquity$ $0.000 = $0
Amount of Virginia historic credits S0  xEquity $ $0.000 = S0
b. Equity that Sponsor will Fund:
i. Cash Investment 50
ii. Contributed Land/Building $0
iii. Deferred Developer Fee $848,755 {Note: Deferred Developer Fee cannot be negative.}
iv.  Other: S0
ACTION: If Deferred Developer Fee is greater than 50% of overall Developer Fee, provide a cash flow
statement showing payoff within 15 years at TAB A.
Equity Total $848,755
. Equity Gap Calculation
a. Total Development Cost $19,843,601
b. Total of Permanent Funding, Grants and Equity - $7,948,755
¢. Equity Gap $11,894,846
d. Developer Equity - 51,189
e. Equity gap to be funded with low-income tax credit proceeds $11,893,657
. Syndication Information (If Applicable)
a. Actual or Anticipated Name of Syndicator:
Contact Person: Phone:
Street Address:
City: State: Zip:
b. Syndication Equity
i. Anticipated Annual Credits $1,236,500.00
ii.  Equity Dollars Per Credit {e.g., $0.85 per dollar of credit) $0.890
iii. Percent of ownership entity {e.g., 99% or 99.9%) 99.99000%
iv.  Syndication costs not included in Total Development Costs {e.g., advisory fees) 50
V. Net credit amount anticipated by user of credits $1,336,366
vi.  Total to be paid by anticipated users of credit (e.g., limited partners) $11,893,657
¢.  Syndication: Public
d. Investors: Corporate
. Net Syndication Amount $11,893,657
Which will be used to pay for Total Development Costs
. Net Equity Factor 88.9959736973%
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2022 Low-Income Housing Tax Credit Application For Reservation v2022.1

S. DETERMINATION OF RESERVATION AMOUNT NEEDED

1e following calculation of the amount of credits needed is substantially the same as the calculation which will be made by
Virginia Housing to determine, as required by the IRC, the amount of credits which may be allocated for the development.
However, Virginia Housing at all times retains the right to substitute such information and assumptions as are determined by
Virginia Housing to be reasonable for the information and assumptions provided herein as to costs (including development fees,
profits, etc.), sources for funding, expected equity, etc. Accordingly, if the development is selected by Virginia Housing for a
reservation of credits, the amount of such reservation may differ significantly from the amount you compute below.

1. Total Development Costs 519,843,601
2. Less Total of Permanent Funding, Grants and Equity - $7,948,755
3. Equals Equity Gap $11,894,846
4. Divided by Net Equity Factor 88.9999736973%

(Percent of 10-year credit expected to be raised as equity investment}

5. Equals Ten-Year Credit Amount Needed to Fund Gap $13,365,000

Divided by ten years . 10
6. Equals Annual Tax Credit Required to Fund the Equity Gap $1,336,500
7. Maximum Allowable Credit Amount $2,033,529

(from Eligible Basis Calculation)

8. Requested Credit Amount For 30% PV Credit: S0
For 70% PV Credit: 51,336,500
Credit per LI Units $22,652.5424
Credit per LI Bedroom $10,778.2258 | Combined 30% & 70%
PV Credit Requested $1,336,500

9. Action: Provide Attorney’s Opinion {(Mandatory Tab H)
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2022 Low-Income Housing Tax Credit Application For Reservation v.2022.1
T. CASH FLOW
1. Revenue
Indicate the estimated monthly income for the Low-Income Units {based on Unit Details tab):
Total Monthly Rental Income for LIHTC Units 455,934
Plus Other Income Source (list): App Fees; Pet Fees; Water/Sewer Inc, 54,500
Equals Total Monthly Income: 460,434
Twelve Months x12
Equals Annual Gross Potential Income $725,208
Less Vacancy Allowance 5.0% 536,260
Equals Annual Effective Gross Income (EGI) - Low Income Units $688,948
2. Indicate the estimated monthly income for the Market Rate Units {based on Unit Details tab}:
Total Monthly income for Market Rate Units: SO
Plus Other Income Source (fist): $0
Equals Total Monthly Income: S0
Twelve Months x12
Equals Annual Gross Potential Income S0
Less Vacancy Allowance 0.0% S0
Equals Annual Effective Gross Income (EGI) - Market Rate Units S0

Action: Provide documentation in support ot Operating Budget (TAB R)

3. Cash Flow (First Year)

a. Annual EGI Low-Income Units
Annual EGIl Market Units

Total Effective Gross Income

Total Expenses

Net Operating Income

Total Annual Debt Service

Cash Flow Available for Distribution

@0 Qan &

$688,948

50

$688,948
$380,368

$308,580

$264,975

543,605
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2022 Low-Income Housing Tax Credit Application For Reservation

v.2022.1

T. CASHFLOW

4. Projections for Financial Feasibility - 15 Year Projections of Cash Flow

Stabilized

Year 1 Year 2 Year 3 Year 4 Year 5
Eff. Gross Income 688,948 702,727 716,781 731,117 745,739
Less Oper. Expenses 380,368 391,779 403,532 415,638 428,108
Net Income 308,580 310,948 313,249 315,478 317,632
Less Debt Service 264,975 264,975 264,975 264,975 264,975
Cash Flow 43,605 45,973 48,274 50,503 52,657
Debt Coverage Ratio 1.16 1.17 1.18 1.19 1.20

Year 6 Year 7 Year 8 Year9 Year 10
Eff. Gross Income 760,654 775,867 791,384 807,212 823,356
Less Oper. Expenses 440,951 454,179 467,805 481,839 496,254
Net Income 319,703 321,688 323,580 325,373 327,062
Less Debt Service 264,975 264,975 264,975 264,975 264,975
Cash Flow 54,728 56,713 58,605 60,398 62,087
Debt Coverage Ratio 1.21 1.21 1.22 1.23 1.23

Year 11 Year 12 Year 13 Year 14 Year 15
Eff. Gross Income 839,823 856,620 873,752 891,227 909,052
Less Oper. Expenses 511,183 526,518 542,314 558,583 575,341
Net Income 328,640 330,101 331,438 332,644 333,711
Less Debt Service 264,975 264,975 264,975 264,975 264,975
Cash Flow 63,665 65,126 66,463 67,669 68,736
Debt Coverage Ratio 1.24 1.25 1.25 1.26 1.26

Estimated Annual Percentage Increase in Revenue
Estimated Annual Percentage Increase in Expenses

Blaine Landing TC-Application Final1

2.00% {Must be < 2%)
3.00% (Must be > 3%)
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2022 Low-Income Housing Tax Credit Application For Reservation

w, 20221

V.

STATEMENT OF OWNER

+

wdersigned hereby acknowledges the following:

that, to the best of its knowtedge and belief, all factual information provided herein or in connection
herewith is true and correct, and all estimates are reasonable.

that it will at all times indemnify and hold harmless Virginia Housing and its assigns against all losses, costs,

damages, Virginia Housing's expenses, and liabilities of any nature directly or indirectly resulting from, arising out
of, or relating to Virginia Housing's acceptance, consideration, approval, or disapproval of this reservation request

and the issuance or nonissuance of an allocation of credits, grants and/or loan funds in connection herewith.

that points will be assigned only for representations made herein for which satisfactory documentation is
submitted herewith and that no revised representations may be made in connection with this application
once the deadline for applications has passed.

that this application form, provided by Virginia Housing to applicants for tax credits, including all sections herein
relative to basis, credit calculations, and determination of the amount of the credit necessary to make the

development financially feasible, is provided only for the convenience of Virginia Housing in reviewing reservation

requests; that completion hereof in no way guarantees eligibility for the credits or ensures that the amount
of credits applied far has been computed in accordance with IRC requirements; and that any notations
herein describing IRC requirements are offered only as general guides and not as legal authority.

that the undersigned is responsible for ensuring that the proposed development will be comprised of
qualified low-income buildings and that it will in all respects satisfy all applicable requirements of federal tax
law and any other requirements imposed upon it by Virginia Housing prior to allocation, should one be issued.

that the undersigned commits to providing first preference to members of targeted populations having
state rental assistance and will not impose any eligibility requirements or lease terms terms for such
individuals that are more restrictive than its standard requirements and terms, the terms of the MOU
establishing the target population, or the eligibility requirements for the state rental assistance.

that, for the purposes of reviewing this application, Virginia Housing is entitled to rely upon representations of
the undersigned as to the inclusion of costs in eligible basis and as to all of the figures and calculations relative
to the determination of qualified basis for the development as a whole and/or each building therein
individually as well as the amounts and types of credit applicable thereof, but that the issuance of a
reservation based on such representation in no way warrants their correctness or compliance with IRC
requirements.

that Virginia Housing may request or require changes in the information submitted herewith, may substitute
its own figures which it deems reasonable for any or all figures provided herein by the undersigned and
may reserve credits, if any, in an amount significantly different from the amount requested.

that reservations of credits are not transferable without prior written approval by Virginia Housing at its sole
discretion.
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V.

STATEMENT OF OWNER

11.

12

13.

14,

15.

17.

that the requirements for applying for the credits and the terms of any reservation or allocation thereof are
subject to change at any time by federal or state law, federal, state or Virginia Housing regulations, or
other binding authority.

that reservations may be made subject to certain conditions to be satisfied prior to allocation and shall in
all cases be contingent upon the receipt of a nonrefundable application fee of $1000 and a nonrefundable
reservation fee equal to 7% of the annual credit amount reserved.

that a true, exact, and complete copy of this application, including all the supporting documentation
enclosed herewith, has been provided to the tax attorney who has provided the required attorney's
opinion accompanying this submission.

that the undersigned has provided a complete list of all residential real estate developments in which the
general partner(s) has (have) or had a controlling ownership interest and, in the case of those projects
allocated credits under Section 42 of the IRC, complete information on the status of compliance with

Section 42 and an explanation of any noncompliance. The undersigned hereby authorizes the Housing Credit
Agencies of states in which these projects are located to share compliance information with the Authority.

that any principal of undersigned has not participated in a planned foreclosure or Qualified Contract request
in Virginia after January 1, 2019.

that undersigned agrees to provide disclosure to all tenants of the availability of Renter Education provided
by Virginia Housing.

that undersigned waives the right to pursue a Qualified Contract on this development.

that the information in this application may be disseminated to others for purposes of verification or

other purposes consistent with the Virginia Freedom of Information Act. However, all information will be
maintained, used or disseminated in accordance with the Government Data Collection and Dissemination
Practices Act. The undersigned may refuse to supply the information requested, however, such refusal will
result in Virginia Housing's inability to process the application. The origina! or copy of this application may be
retained by Virginia Housing, even if tax credits are not allocated to the undersigned.

In Witness Whereof, the undersigned, being authorized, has caused this document to be executed in its
name on the date of this application set forth in DEV Info tab hereof.

Legal Name of Owner:  Blaine Landing, L.P.

By: Blaine Landing GP, L.L.C.

By: ﬁb\g—ﬂ’@_&zj

Its: Manager

(Title)
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V. STATEMENT OF ARCHITECT

vhe architect signing this document is certifying that the development plans and specifications incorporate
all Virginia Housing Minimum Design and Construction Requirements (MDCR), selected LIHTC enhancements
and amenities, applicable building codes and accessibility requirements.

In Witness Whereof, the undersigned, being authorized, has caused this document to be executed in its
name on the date of this application set forth in DEV info tab hereof.

Legal Name of Architect: Thomas F. Smith, lI

Virginia License#: 0401010944
Architecture Firm or Company: T53 Architects, P.C.

2T Se

its: Principle

{Title)

Initials by Architect are also required on the following Tabs: Enhancement, Special Housing Needs and Unit Details.
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w. LIHTC SELF SCORE SHEET
Self Scoring Process
vons Self Scoring Process is intended to provide you with an estimate of your application's score based on the information included within the
reservation application. Other items, denoted below in the yellow shaded cells, are typically evaluated by Virginia Housin's staff during the
application review and feasibility process. For purposes of self scoring, we have made certain assumptions about your application. Edit the
appropriate responses (Y or N) in the yellow shaded cells, if applicable. Items 5f and 5g require a numeric value to be entered.
[Please remember that this score is only an estimate. Virginia Housing reserves the right to change application data and/or score sheet responses
where appropriate, which may change the final score.
MANDATORY ITEMS: Included Score
a. Signed, completed application with attached tabs in PDF format Y YorN 0
b. Active Excel copy of application Y YorN 0
¢. Partnership agreement Y YorN 0
d. SCC Certification Y YorN 0
e. Previous participation form Y YorN 0
f. Site control document Y YorN 0
g. RESNET Certification Y YorN 0
h. Attorney's opinion Y YorN 0
i. Nonprofit questionnaire {if applicable) Y Y, N, NJA 0
j- Appraisal Y YorN 0
k. Zoning document Y YorN 0
I. Universal Design Plans Y YorN 0
m. List of LIHTC Developments {Schedule A) Y YorN 0
Total: 0.00
~ADINESS:
Virginia Housing notification letter to CEQ (via Locality Notification Information App) Y Oor-50 0.00
b. Local CEC Opposition Letter N Oor-25 0.00
¢. Plan of development < no points offered in Cycle 2022 > N/A 0 pts for 2022 0.00
d. Location in a revitalization area based on Qualified Census Tract N Oor10 0.00
e. Location in a revitalization area with resolution N Oor1S 0.00
f. Location in a Opportunity Zone N Oor15 0.00
Total: 0.00
2. HOUSING NEEDS CHARACTERISTICS:
a. Sec 8 or PHA waiting list preference Y Ocrupto5S 4.49
b. Existing RD, HUD Section 8 or 236 program N Oor20 0.00
€. Subsidized funding commitments 0.00% Up to 40 0.00
d. Tax abatement on increase of property's value N Oor5 0.00
e. New project based rental subsidy (HUD or RD} Y Oor10 10.00
f. Census tract with <12% poverty rate 10% 0, 20, 25 or30 25.00
g. Development provided priority letter from Rural Development N Oori5 0.00
h. Dev. located in area with increasing rent burdened population Y Upto 20 20.00
Total: "W
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4. TENANT POPULATION CHARACTERISTICS:

W - O n T o

EVELOPMENT CHARACTERISTICS:
Enhancements (See calculations below)
Project subsidies/HUD 504 accessibility for S or 10% of units
HUD 504 accessibility for 10% of units

. Proximity to public transportation {within Northern VA or Tidewater)

. Development will be Green Certified

. Units constructed to meet Virginia Housing's Universal Design standards
. Developments with less than 100 low income units

- Historic Structure eligible for Historic Rehab Credits

Total:

$84,500 559,700

. Less than or equal to 20% of units having 1 or less bedrooms

. <plus> Percent of Low Income units with 3 or more bedrooms

. Units with rent and income at or below 30% of AMi and are not subsidized {up to 10% of LI units)
. Units with rents at or below 40% of AMI (up to 10% of LI units)

. Units with rent and income at or below 50% of AMI

. Units with rents at or below 50% rented to tenants at or below 60% of AMI

. Units in Ll Jurisdictions with rents <= 50% rented to tenants with <= 60% of AMI

Total:

5. SPONSOR CHARACTERISTICS:

a.
b.
c.

Developer experience (Subdivision 5a - options a,b or ¢}
Experienced Sponsor - 1 development in Virginia
Experienced Sponsor - 3 developments in any state
Developer experience - life threatening hazard
Developer experience - noncompliance

f. Developer experience - did not build as represented {per occurrence)
g. Developer experience - failure to provide minimum building requirements (per occurence)
h. Develaper experience - termination of credits by Virginia Housing
i. Developer experience - exceeds cost limits at certification
j- Socially Disadvantaged Principal owner 25% or greater
k. Management company rated unsatisfactory
I. Experienced Sponsor partnering with Local Housing Authority pool applicant
Total:
6. EFFICIENT USE OF RESOURCES:
a. Credit per unit
b. Cost per unit
Total:
7. BONUS POINTS:
a. Extended compliance
or b. Nonprofit or LHA purchase option
or c. Nonprofit or LHA Home Ownership option
d. Combined 9% and 4% Tax Exempt Bond Site Plan
e. RAD or PHA Conversion participation and competing in Local Housing Authority pool
f. Team member with Diversity, Equity and inclusion Designation
g. Commitment to electronic payment of fees
Total:

400 Point Threshold - all 9% Tax Credits
300 Point Threshold - Tax Exempt Bonds
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100%

Y
20.34%
10.17%
10.17%
50.85%
50.85%
50.85%

I ZIEI 2 2 © © Z2 Z SRSl

0 Years

<< Z<Z =<

Oor50
Oor 20
0,100r 20
Oorl0

Up to 15
up to 20
Oors

Qor1s

Upto 15
Upto 10
Upto 10
Upto 50
Up to 25
Up to 50

0,100r 25
Oor5
Oorl5
Oor-50
Oor-15
Oor-2x

0 or -50 per item
Oor-10
Oor-50
Oor5
Qor-25
QorS

Up to 200
Up to 100

40 or S0
Oor60
Qorb
Up to 30
0orlo
Oor5
Oorb

TOTAL SCORE:

84.00
50.00
0.0
20.00
10.00
1500
16.40
0.00
195.40

15.00
15.00
10.00
10.00
50.00
0.00
0.00
100.00

25.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

25.00

114.27
52.16

166.43

0.00
60.00
0.00
30.00
0.00
5.00

~ 5.00
100.00

646.32
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Enhancements:
All units have: Max Pts  Score
a. Community Room 5 5.00
b. Exterior walis constructed with brick and other low maintenance materials 40 40.00
¢. Sub metered water expense 5 5.00
d. Watersense labeled faucets, toilets and showerheads 3 0.00
e. Rehab only: Infrastructure for high speed internet/broadband 1 0.00
f. N/A for 2022 0 0.00
g. Each unit provided free individual high speed internet access 10 0.00
h. Each unit provided free individual WiFi 12 12.00
i. Bath Fan - Delayed timer or continuous exhaust 3 3.00
j. Baths equipped with humidistat 3 0.00
k. Cooking Surfaces equipped with fire prevention features 4 4.00
I. Cooking surfaces equipped with fire suppression features 2 0.00
m. Rehab only: dedicated space to accept permanent dehumidification system 2 0.00
n. Provides Permanently installed dehumidification system 5 5.00
0. All interior doors within units are solid core 3 3.00
p. USB in kitchen, living room and all bedrooms 1 1.00
¢. LED Kitchen Light Fixtures 2 2.00
r. N/A for 2022 0 0.00
s. New Construction: Balcony or patio 4 4.00
T 8400
All elderly units have;
t. Front-control ranges 1 0.00
u. Independent/suppl. heat source 1 0.00
v. Two eye viewers i 0.00
w. Shelf or Ledge at entrance within interior hallway 2 .00
0.00
Total amenities: ﬂ
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Summary Information

Development Summary

2022 Low-kncome Housing Tax Credit Application For Reservation

u-"‘ ame: Blaine Landing Apartments _]
Cycle Type: 9% Tax Credits Requested Credit Amount: $1,336,500
Allocation Type: New Construction Jurisdiction: James City County
Total Units 59 Population Target: General Total Score
Total LI Units 59 646.32
Project Gross Sq Ft:  77,591.66 Owner Contact: Richard Counselman
Green Certified? TRUE
Source of Funds Amount Per Unit Per 5q Ft Annual Debt Service
Permanent Financing $7,100,000 $120,339 592 $264,975
Grants $0 S0
Subsidized Funding 50 50
Uses of Funds - Actual Costs | Total Development Costs ]
Type of Uses Amount Per Unit Sq Ft % of TDC
Improvements $12,265,497| $207,890 5158 61.81% Total Improvements 416,258,601
General Req/Overhead/Profit $1,161,207 519,681 $15 5.85% Land Acquisition 51,835,000
Other Contract Costs $110,686 $1,876 51 0.56% Developer Fee $1,750,000
Owner Costs $2,721,211 $46,122 $3s 13.71% Total Development Costs $19,843,601
Acquisition $1,835,000 $31,102 424 9.25%
Developer Fee $1,750,000 $29,661 $23 8.82%
Total Uses $19,843,601  $336,332 Proposed Cost Limit/Sg Ft: $232
Applicable Cost Limit/5q Ft: 5314
Income Proposed Cost Limit/Unit: $305,231
Gross Potential Income - Ll Units $725,208 Applicable Cost Limit/Unit: $303,292
G Aptential income - Mkt Units S0
i Subtotal $725,208 Unit Breakdown
Lebs vacancy % | s.00%] $36,260 Supp Hsg 0
Effective Gross Income $688,948 # of Eff 0
#of 1BR 6
Rental Assistance? TRUE # of 2BR 41
# of 3BR 12
Expenses # of 4+ BR 0
Category Total Per Unit Total Units 59
Administrative $120,618 52,044
Utilities 548,750 $826
Operating & Maintenance $100,300 $1,700 Income Levels Rent Levels
Taxes & Insurance 593,000 $1,576 # of Units # of Units
<=30% AMI 6 &
Total Operating Expenses $362,668 $6,147 40% AMI "] 0
50% AMI 24 24
Replacement Reserves $17,700 $300 60% AMI 7] 0
>60% AMI 29 29
Tota! Expenses $380,368 $6,447| Market 0 0
Cash Flow Income Averaging? TRUE
EGI $688,948
Total Expenses $380,368
Net Income $308,580 Extended Use Restriction? 30
Debt Service $264,975
Debt Coverage Ratio (YR1): 1.156
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i. Efficient Use of Resources

Credit Points for 9% Credits: * 4% Credit applications will be calculated using the £-U-R TE Bond Tab

If the Combined Max Alfowable Credits is $500,000 and the annual credit requested is $200,000, you are providing a 60% savings for
the program. This deal would receive all 200 credit points.

For another example, the annual credit requested is $300,000 or a 40% savings for the program. Using a sliding scale, the credit
points would be calculated by the difference between your savings and the desired 60% savings. Your savings divided by the goal of
60% times the max points of 200. In this example, (40%/60%) x 200 or 133.33 points.

Combined Max $2,033,529

Credit Requested $1,336,500

% of Savings 34.28% 4% Deals EUR Points
0.00

Sliding Scale Points 114.27

Cost Points:

If the Applicable Cost by Square foot is $238 and the deal’s Proposed Cost by Square Foot was $119, you are saving 50% of the
applicable cost. This deal would receive all 100 cost points.

For another example, the Applicable Cost by SqFt is $238 and the deal’s Proposed Cost is $153.04 or a savings of 35.70%. Usinga
sliding scale, your points would be calculated by the difference between your savings and the desired 50% savings. Your savings
divided by the goal of 50% times the max points 100. In this example, {35.7%/50%) x 100 or 71.40 points.

Total Costs Less Acquisition 518,008,601

Total Square Feet 77,591.66

Proposed Cost per SqFt $232.09

Applicable Cost Limit per Sq Ft $314.00

% of Savings 26.08%

Total Units 59

Proposed Cost per Unit $305,231

Applicable Cost Limit per Unit $303,292

% of Savings -0.64%

Max % of Savings 26.08% Sliding Scale Points 52.16




2022 Low-Income Housing Tax Credit Application For Reservation i
$fsk = Credis/sF = (00508 | Const $unie =
T¥PE OF PROJECT GENERAL = 11000; ELDERLY = 12000 11000
ATION Inner-NVA=100; Outer-NV=200; NWNC=300; Rich=400; Tid=500; Balance=600 SO0
OF CONSTRUCTION N €=1; ADPT=2;REHAB(35,000+)=3; REHAR" [10,000-35,000)=4 1
“REKABS LOCATED IN BELTWAY {$10,000-$50,000) See Below
GENERAL Elderly
Supportive Hsg EFF-E 1BR-E 2 BR-E EFF-E-157 1BR-E-15T 2 BR-E-1 5T
AVG UNIT SIZE [ ] o.00 [:X1 1] .00 B o 000
NUMBER OF UNITS L] L] Q a a ] L]
PARAMETER-(CREDITS=>35,000) 0 [ 1] ] 1] [+ ¢
PARAMETER-[CREDITS<25,000) 1] o 0 0 ] [ ¢
PARAMETER-{CREDITS=>50,000) 1] ] 0 1] "] o ¢
PARAMETER-(CRERITS<50,000) 0 [ 0 1] 1] [+] ¢
CREDIT PARAMETER 0 0 Q 1] 1] a o
PROJECT CREQIT PER UNIT 1] <] 0 ] 0 ] 1]
[CREDIT PER UNIT POINTS 0.00 (.00 0.00 DE 0.00 0.00 0.00
GENERAL
EFF-G 16R-G 28R-G 38R-G 4 BR-G 2BR-TH 3BR-TH 4 BR-TH
JAVG UNIT SIZE LR H27.98 1,181 14 1,350,082 000 L] 00 -1
NUMBER OF UNITS o & a1 12 ] o o o
PARAMETER-{CREDITS=>35,000) 0 18,696 23,940 27,018 ] o o Li]
PARAMETER-{CREDITS<35,000) 0 0 1] 1] o (1] 4] 0
PARAMETER-{CREDITS=>50,000) 0 18,696 23,940 27,018 0 1] 0 0
PARAMETER-(CREDITS<50,000) v] 1] <] o 0 0 0 4]
CREDIT PARAMETER 0 18,696 23,940 7,018 0 [+] ¢ o
PROJECT CREDIT PER UNIT 0 16,685 12,189 1220 1] 0 o 0
[CREDIT PER UNIT PGINTS 10.00 2.19 10.17 -0.30 .00 0_ 0.00 0.00
TOTAL CREDIT PER UNIT POINTS This calculation of Credit per Unit points applies to 4% Tax Exempt deals anly
Credlt P - Elderly
Supportive Hsg EFF-E 1 BR-£ 2 BR-E EFF-E-15T 1BR-E-15T 2 BR-E-1 ST I
sard Credit Parameter - low rise 0 1] o ] o 0 1]
Parameter Adjustment - mid rise 0 a o 0 ] 1] 0
Parameter Adjustment - bigh rise 0 "] & J o 0 0
Adjusted Credit Parameter 0 o a 1] L] 0 0
Credit Parameters - General
| EFF-G 18R-G 2BR-G 3 BR-G 4 BR-G 2BR-TH 3 BR-TH 48R-TH ]
Standard Credit Farametés - low rise 0 18.696 23,940 27,018 o a L1 /]
Parameter Adjustmest - mid rise 0 o 0 a L] [+] 13 b}
Parameter Adjustmant - Bigh rise 0 a o g 0 [H] ] 0
Adjusted Credit Parameter 0 18,696 23,940 27018 L] [+] 0 [}
Northern Virginia Beftway {Rehab costs $10,000-350,000}
Credit P. - Elderly
[[_supportive Hsg EFF-E 1BR-E 2 BR-E EFF-E-15T 1 BR-E-1 ST 2 BR-E-1 5T |
Standard Credit Parameter - low rise [+] a o o o [1] 1]
Parameter Adjustment - mid rise [s] 1] o o o a o
Parameter Adjustment - high rise 0 0 o L ] 1] 0
Adjusted Cost Parameter 0 L] ] i [ 1] 0
Credit Parameters - General
[ EFF-G 1BR-G 2 BR-G 3 BR-G 4 BR-G 2 BR-TH 3BR-TH 4 BR-TH |
Standard Credit Parameter - low rise a 13,636 23,540 1018 0 1] 0 o
Parameter Adjustment - mid rise o o o ] [ 1] o o
Parameter Adjustment - high rise 0 0 o o b 1] ] o
Ad]usted Cost Parameter o 18,686 23,940 27,018 o 1] [V o
== =
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RECORD OF ACTION IN WRITING
OF
MANAGERS
OF
BLAINE LANDING GP, L.L.C.

Pursuant to the Operating Agreement of Blaine Landing GP, L.L.C. dated as of
December 22, 2020 (the “Operating Agreement”), the undersigned, being all of the Managers of
Blaine Landing GP, L.L.C., a Virginia limited liability company (the “Company”), waive any
notice that may otherwise be required under the Operating Agreement and hereby take, consent
to and approve the following actions, as of January 12, 2021 (the “Effective Date™):

WHEREAS, capitalized terms used herein, unless otherwise defined herein, shall have
the meaning given to them in the Operating Agreement;

WHEREAS, the Company is the sole general partner of Blaine Landing, I..P., a Virginia
limited partnership (the “Limited Partnership”);

WHEREAS, the Limited Partnership desires to apply to the Virginia Housing
Development Authority (“VHDA™) for certain affordable housing tax credits in connection with
the Blaine Landing Apartments Project (“Tax Credits™);

WHEREAS, certain Managers of the Company may not be available to execute various
documents in connection with the Limited Partnership’s application to VHDA for Tax Credits,
and the undersigned Managers wish to authorize Richard T. Counselman, in his capacity as a
Manager of the Company, to execute documents for the Company on behalf of the Limited
Partnership to effect such application; and

WHEREAS, pursuant to Section 8.F(3) of the Operating Agreement, a majority of the
Managers by action in writing may authorize one (1) of the Managers to execute documents for
the Company on behalf of the Limited Partnership in connection with the Limited Partnership’s
application to VHDA for Tax Credits.

NOW, THEREFORE, BE IT RESOLVED, that the Managers, unanimously, in
accordance with Section 8.F(3) of the Operating Agreement, hereby authorize Richard T.
Counselman, acting alone in his capacity as a Manager of the Company, to execute for the
Company on behalf of the Limited Partnership any and all documents necessary or advisable for
the Limited Partnership to apply to VHDA for Tax Credits in connection with the Blaine
Landing Apartments Project;

BE IT FURTHER RESOLVED, that the foregoing authorization of Richard T.
Counselman to act for the Company on behalf of the Limited Partnership shall include, without
limitation, the authority to execute and deliver for the Company (1) any application to VHDA for
Tax Credits on behalf of the Limited Partnership and (2) any certificates, affidavits, instructions
or other documents, instruments or agreements necessary or advisable to complete the
application to VHDA and/or to complete the processing and receipt of the Tax Credits, in each
case with such modifications or additions thereto as he deems fit, and the execution of any such

[-1737751.1



documents, instruments or agreements by Richard T. Counselman shall be conclusive evidence
of his approval thereof;

BE IT FURTHER RESOLVED, that any authorization herein to execute a document
shall include authorization to record such document where appropriate and to deliver the
executed and/or recorded document to the other parties thereto;

BE IT FURTHER RESOLVED, that this Record of Action in Writing may be executed
in multiple counterparts, each of which shall be deemed an original and all of which, taken
together, shall constitute one and the same instrument; and

BE IT FURTHER RESOLVED, that signatures to this Record of Action in Writing may
be effected and/or transmitted by facsimile or portable document format file which shall be
treated as an original signature, and any such facsimile, portable document format file or copy of
this signed Record of Action in Writing shall be construed and treated as the original and shall be
binding as if it were the original.

[Remainder of Page Intentionally Left Blank.)
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IN WITNESS WHEREOQF, the undersigned have executed this Record of Action in
Wrniting as of the Effective Date.

2 T
Miles B. 7{6(‘11, Manager

Date: ’il“f'?ﬂll - m e

Thomas Wm, M@ o
Date: | \ I"f\-b'\ _ TZ‘V—QTC_Q

Richard T. Counselman, Manager

Date:__1]20\202¢ ;

Date:__1|101202! Nusbaum Associates, L.P.,
a Virginia limited partnership, Manager

By: S.L. Nusbaum Realty Co.,
a Virginia corporation,
its General Partner

=

By:

Mileg B. Leon.,“l;;esident
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AGREEMENT OF LIMITED PARTNERSHIP
OF
BLAINE LANDING, L.P.

THIS AGREEMENT OF LIMITED PARTNERSHIP, made as of December 31,
2020, by and among the undersigned partners, who hereby form BLAINE LANDING, L.P.,, a
Virginia limited partnership (the “Partnership™), in accordance with the Revised Uniform
Limited Partnership Act of Virginia upon the following terms and conditions.

WITNESSETH:

WHEREAS, the Partnership was formed in accordance with the Act upon the issuance
by the State Corporation Commission of Virginia of a Certificate of Limited Partnership on
December 31, 2020; and

WHEREAS, the undersigned Partners desire to form and operate the Partnership for the
purpose of developing, constructing, owning and operating an affordable housing project, which
may be developed in one or more phases, located in James City County, Virginia, to be financed
in part by low income housing tax credits in accordance with Code Section 42.

NOW, THEREFORE, the Partners hereby agree as follows:

1. NAME; PLACE OF BUSINESS AND SPECIFIED OFFICE; REGISTERED
AGENT; RECORDS.

The name of the Partnership is BLAINE LANDING, L.P., and the post office
address of its principal place of business and specified office is 440 Monticello Avenue, Suite
1700, Norfolk, Virginia 23510. The name of the registered agent is Thomas G. Johnson, Jr., who
is a resident of the Commonwealth of Virginia and a member of the Virginia State Bar. The
registered agent’s post office address is 440 Monticello Avenue, Suite 2200, Norfolk, Virginia
23510. The Partnership shall keep the following records at its specified office: (a) a current list
of the full name and last known business address of each Partner set forth in alphabetical order,
(b) a copy of the Certificate of Limited Partnership and all Certificates of Amendment thereto, all
as filed with the State Corporation Commission of Virginia, together with executed copies of any
powers of attorney under which any Certificate has been executed, (c) copies of the Partnership’s
federal, state, and local income tax returns and reports, if any, for the three (3) most recent Fiscal
Years, and (d) copies of any then effective written Agreements (and amendments thereto) and
any financial statements of the Partnership for the three (3) most recent Fiscal Years. Such
records are subject to inspection and copying at the reasonable request, and at the expense, of
any Partner during ordinary business hours.

2. DEFINITIONS.

The following terms used in this Agreement shall have the following respective
meanings:
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A. Act.

The Revised Uniform Limited Partnership Act of Virginia, as amended
from time to time.

B. Affiliate.

When used with reference to a specified Person, (1)} any Person that,
directly or indirectly through one or more intermediaries, controls or is controlled by or is under
common control with the specified Person, (2) any Person that is an officer of, partner in, or
trustee of, or serves in a similar capacity with respect to, the specified Person or of which the
specified Person is an officer, partner or trustee, or with respect to which the specified Person
serves in a similar capacity, (3) any Person that, directly or indirectly, is the beneficial owner of
ten percent (10%) or more of any class of equity securities of, or otherwise has a substantial
beneficial interest in, the specified Person or of which the specified Person is directly or
indirectly the owner of ten percent (10%) or more of any class of equity securities or in which
the specificd Person has a substantial beneficial interest, or (4) any spouse or lineal descendant of
the specified Person.

C. Agreement.

This Agreement of Limited Partnership, as originally executed and as
amended from time to time, as the context requires.

D. Capital Account,

As of any date, the aggregate of the Capital Contributions by a Partner or
its predecessor in interest, increased by its distributive share of Taxable Income and of Gain from
Sale, reduced by its distributive share of Taxable Loss and of Loss from Sale, and by the amount
of any distributions of cash to it or by the Gross Asset Value of any property distributed to it.
The foregoing provisions and the other provisions of this Agreement relating to the maintenance
of Capital Accounts, make-up of deficit capital accounts upon liquidation, and allocations of tax
items are intended to comply with Regulations Section 1.704-1(b), and shall be interpreted and
applied in a manner consistent with the Regulations.

E. Capital Calls.
The assessments for additional contributions described in Section 5.C.

F. Capital Contributions.

With respect to any Partner, the amount of money (including any Capital
Calls) and the initial Gross Asset Value of any property (other than money) contributed to the
Partnership with respect to the Interest held by such Partner in accordance with this Agreement.
The principal amount of a promissory note that is not readily traded on an established securities
market and that is contributed to the Partnership by the maker of the note shall not be included in
the Capital Contribution of any Partner until the Partnership makes a taxable disposition of the
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note or until (and to the extent) principal payments are made on the note, all in accordance with
Regulations Section 1.704-1(b)(2)(iv)(d)(2).

G.  Code.
The Internal Revenue Code of 1986, as amended from time to time.

H. Defaulting Partner.

The meaning set forth in Section 5.D(1).

I. Fiscal Year.

The accounting period of the Partnership.
J. FK.

ForKids Investments, LLC, a Virginia limited liability company that is
wholly owned by ForKids, Inc., a not-for-profit entity. FK is a member of the General Partner.

K. Gain from Sale or Loss from Sale.

Any gain or loss for federal income tax purposes resulting from the sale or
other disposition of the Project not in the ordinary course of the Partnership’s business.

L. General Partner.

Blaine Landing GP, L.L.C,, a Virginia limited liability company, and any
other Person as may become General Partner hereunder, or any successors appointed under this
Agreement.

M. Gross Asset Value.

With respect to any asset, the asset’s adjusted basis for federal income tax
purposes, except as follows:

(1) The initial Gross Asset Value of any asset contributed by a Partner
to the Partnership shall be the gross fair market value of such asset, as determined by the
contributing Partner and the Partnership;

(2) The Gross Asset Value of all Partnership assets shall be adjusted to
equal their respective gross fair market values, as determined by the Partners, as of the following
times: (a) the acquisition of an additional interest in the Partnership by any new or existing
Partner in exchange for more than a de minimis Capital Contribution; (b) the distribution by the
Partnership to a Partner of more than a de minimis amount of property as consideration for an
interest in the Partnership; and (c) the liquidation of the Partnership within the meaning of
Regulations Section 1.704-1(b)}(2)(ii)(g); provided, however, that adjustments under clauses (a)
and (b) above shall be made only if the Partners reasonably determine that such adjustments are

[-1736897.2



necessary or appropriate to reflect the rclative economic interests of the Partners in the
Partnership;

(3)  The Gross Asset Value of any Partnership asset distributed to any
Partner shall be the gross fair market value of such asset on the date of distribution; and

4) The Gross Asset Values of partnership assets shall be increased {(or
decreased) to reflect any adjustments to the adjusted basis of such assets in accordance with
Code Section 734(b) or Code Section 743(b), but only to the extent that such adjustments are
taken into account in determining Capital Accounts in accordance with Regulations Section
1.704-1(b)(2)(iv}(tn); provided, however, that Gross Asset Values shall not be adjusted under
this Section 2.M(4) to the extent the Partners determine that an adjustment under Section 2.M(2)
hereof is necessary or appropriate in connection with a transaction that would otherwise result in
an adjustment under this Section 2.M(4). If the Gross Asset Value of an asset has been
determined or adjusted under Sections 2.M(1), 2.M(2) or 2.M(4) hereof, such Gross Asset Value
shall thereafter be adjusted by the depreciation taken into account with respect to such asset for
purposes of computing Taxable Income or Taxable Loss.

N. Interest.

The ownership interest, expressed as a percentage, of an equity owner in
the Partnership at any particular time, initially as set forth in Exhibit A, including the right of the
equity owner to any and all financial benefits to which the equity owner is entitled and
obligations to which it is subject under the Agreement.

0. Limited Partners.
Miles B. Leon, Richard T. Counselman, Thomas G. Johnson, III,
Nusbaum Associates, L.P., and any Persons who are admitted to the Partnership as additional or

substituted Limited Partners.

P Minimum Gain.

As of any date, the excess, if any, of the outstanding principal balance of
any nonrecourse debt of the Partnership that is secured by an interest in the Project or any part
thereof, over the adjusted basis of the Project to the Partnership.

Q. Modified Negative Capital Account.

The deficit balance of a Capital Account, excluding the portion of the
deficit that must be restored to the Partnership upon liquidation under Section 5.E(7).

R. Net Cash from Operations.

For any period in which Net Cash from Operations is being determined,
(A) the excess of (1) cash revenue received from the operation of the Project (which may include
proceeds from the sale of Partnership property in the ordinary course of business but excluding
amounts designated as Net Proceeds from Sale), (2) interest income received, and (3) reserves set
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aside in prior periods and no longer deemed necessary by the General Partner for the
Partnership’s business, over (B) the sum of (1) development and operating expenses of the
Partnership paid in cash during the period, (2) payments made in connection with any loan to the
Partnership or any indebtedness secured by a lien on any portion of the Project, and (3) any
reasonable reserves, as determined by the General Partner, for development and operating
expenses, the repair, replacement or preservation during the current or subsequent periods of any
Partnership asset, or for contingencies and unanticipated obligations (including debt service).

S. Net Proceeds from Financing.

Net cash realized by the Partnership from the refinancing of indebtedness
of the Partnership, reduced by (1) all expenses related to the transactions, (2) the amount applied,
at the sole discretion of the General Partner, toward the payment of any indebtedness of the
Partnership, and (3) reasonable reserves to satisfy other obligations of the Partnership, as
determined by the General Partner.

T. Net Proceeds from Sale.

Net cash realized by the Partnership from the sale, exchange,
condemnation, or other disposition of all or substantially all of the Project or from policies of
insurance payable as a result of damage to or destruction of, or defects of title to the Project (to
the extent the proceeds exceed (1) the actual or estimated costs of repairing or replacing the
Project or other assets damaged or destroyed or curing defects of title, plus all expenses related
to the transactions, (2) the amount applied, at the sole discretion of the General Partner, toward
the payment of any indebtedness of the Partnership, and (3) reasonable reserves to satisfy other
obligations of the Partnership, as determined by the General Partner).

. Partner.
A partner of the Partnership of any class.
V. Partnership.

Blaine Landing, L.P., the Virginia limited partnership existing under this
Agreement.

W, Person.
An individual, proprietorship, trust, estate, limited or general partnership,
joint venture, association, limited liability company, corporation or other entity.
X. Prime Rate.
The prime rate (or base rate) reported in the “Money Rates” column or

section of The Wall Street Journal as being the base rate on corporate loans at larger U.S. Money
Center banks on the first date on which The Wall Street Journal is published in each month.

In the event The Wall Street Journal ceases publication of the Prime Rate,
then the “Prime Rate” shall mean the “prime rate” or “base rate” announced by the bank with
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which the Partnership has its principal banking relationship (whether or not such rate has actually
been charged by that bank) or as otherwise designated by the General Partner. In the event that
bank discontinues the practice of announcing that rate, Prime Rate shall mean the highest rate
charged by that bank on short-term, unsecured loans to its most credit-worthy large corporate
borrowers, unless otherwise designated by the General Partner.

Y. Project.
As described in Section 3, an affordable housing project, which may be

developed in one or more phases, located in James City County, Virginia, and the real property
upon which the affordable housing project will be built.

Z. Regulations.

Regulations issued under the Code by the United States Department of the
Treasury, as amended from time to time.

AA. Taxable Income or Taxable Loss.

The income or loss of the Partnership for federal income tax purposes,
including each item of income, gain, loss or deduction, but excluding Gain from Sale or Loss
from Sale.

BB. Tax Matters Partners.

The “Tax Matters Partner” of the Partnership, as provided in the
Regulations promulgated under Code Section 6231, and the “Partnership Representative” of the
Partnership for any tax period subject to Code Section 6223, as amended by the Bipartisan
Budget Act of 2015, as amended, or any similar procedures established by a state, local, or non-
U.S. taxing authority with jurisdiction over the Partnership.

0 BUSINESS OF THE PARTNERSHIP.

The business of the Partnership shall be developing, constructing, owning and
operating an affordable housing project, which may be developed in one or more phases, located
in James City County, Virginia, to be financed in part by low income housing tax credits in
accordance with Code Section 42, and engaging in any and all business activities related or
incidental thereto.

4, TERM,

The Partnership is formed on the date hereof and shall continue until December
31, 2080, unless sooner terminated in accordance with this Agreement.

-1736897.2



5. PARTNERS AND CAPITAL.

A. General Partner: Capital Contributions.
The name and business address of the general partner is as follows:

Blaine Landing GP, L.L.C.
440 Monticello Avenue
Suite 1700

Norfolk, VA 23510

The Interest and Capital Contribution of the General Partner is as set forth on Exhibit A. The
above named General Partner shall be the sole general partner and shall not be removed without
a unanimous vote of all Partners.

B. Limited Partners: Capital Contribution.

Each Limited Partner, as a Capital Contribution, has contributed to the
Partnership the amount set forth on Exhibit A. Upon the execution of the Agreement, each
Limited Partner shall have the applicable Interest set forth on Exhibit A. The business addresses
of the Limited Partners are as set forth on Exhibit A.

C. Additional Assessments for Capital Contributions.

If, in the opinion of the General Partner, in its discretion, additional capital
is needed by the Partnership, the Partners, in proportion to their Interests, shall (within fifteen
(15) days after notice from the General Partner is given stating the amount of and the need for
the Capital Call and the purposes for which the Capital Call is required) contribute in cash the
additional capital specified in the notice. The maximum additional capital that can be required to
be contributed under this Section 5.C is ten thousand dollars ($10,000) in the aggregate.

D. Default Remedy.

(1) If a Partner fails to pay any of its Capital Call by the due date
therefor, it shall be deemed a Defaulting Partner. The amount in default shall bear interest from
the date of default until the date of payment at the Prime Rate plus three percent (3%) per
annum, adjusted and published from time to time. The obligation to pay interest shall be the
obligation of the Defaulting Partner only, regardless of whether its Interest is purchased under
this Section 5.D.

(2) Upon a default described in Section 5.D(1), the General Partner
may proceed to pursue any and all available legal remedies against the Defaulting Partner to
collect the amount due. If a Defaulting Partner remains in default for more than sixty (60) days
after the General Partner sends notice of default, the General Partner may, by notice to the
Defaulting Partner, cause the Defaulting Partner’s entire Interest in the Partnership to be
transferred to the other Partners in proportion to their respective Interests. If the General Partner
so elects to transfer the Interest of the Defaulting Partner to the other Partners, such transfer shall
constitute full payment to the Partnership of all amounts due from the Defaulting Partner.
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Additionally, the General Partner may offer to sell, for the price hereafter specified, the entire
Interest of the Defaulting Partner, including all profits, losses and distributions attributable to
such Interest, to (in the following order) (i) the non-defaulting Partners, (ii) the Partnership, or
(111) any Person not then a Partner, on the terms and conditions hereafter specified.

(3) Any Limited Partner who buys any Interest from a Defaulting
Partner shall become a substituted Limited Partner with respect thereto. Any purchaser from a
Defaulting Partner who, at the time of purchase, is not a Partner shall, with the consent of the
General Partner, become a substituted Limited Partner upon such purchaser’s agreeing to be
bound by this Agreement.

(4)  The purchase price to be paid to the Defaulting Partner shall be the
amount of the Capital Account attributable to the Interest being purchased as of the date of
purchase. Each purchaser shali also pay to the Partnership its share, in proportion to the Interest
purchased, of all obligations of the Defaulting Partner, if any, to the Partnership.

(5) Notwithstanding the foregoing, the obligations of the Defaulting
Partner to the Partnership shall not be extinguished by any such purchase, but only by, and to the
extent of, the Capital Contributions made in its place by the purchaser of its Interest, or by the
transfer to the other Partners of the Defaulting Partner’s Interest (without purchase), after notice,
as provided in Section 5.D(2). If no purchase or transfer occurs, then unless and until the
Defaulting Partner’s default is cured, any distributions in respect of the Interest of the Defaulting
Partner shall be applied first to interest on the defaulted amount, and second to the principal
amount in default,

(6) Notwithstanding any other provisions of this Agreement, the
Taxable Income or Taxable Loss attributable to the Defaulting Partner’s Interest shall be
allocated for tax purposes between the Defaulting Partner and the successor(s) to its Interest on
the basis of the number of days each has held the Interest during the Fiscal Year.

E. Additional Provisions on Capital and Obligations of Partners.

(1 A Capital Account shall be established and maintained for each
Partner. The Capital Account of a substituted Partner shall include its allocable portion of the
Capital Account of the Partner whose Interest it acquired without regard to any basis adjustment
under Code Section 754.

(2) No Partner gives up any of its rights to be repaid its Capital
Contributions in favor of any other Partner.

3) No Partner shall be paid interest on its Capital Account.

(4) No Partner shall have the right to demand and receive property
other than cash in return of its Capital Contributions.

(5) No Partner shall have the right to demand and receive the return of
its Capital Contributions until the termination of the Partnership.
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(6) The General Partner shall have no hability or responsibility for the
repayment of the Capital Contributions of any Limited Partner.

(7 The liability of each Limited Partner for the losses, debts, liabilities
and obligations of the Partnership shall be limited to its Capital Contributions, its share of
additional capital for which it may be assessed, and its share of any undistributed profits of the
Partnership.

6. ALLOCATIONS AND DISTRIBUTIONS.

A, Net Cash from Operations.

Subject to Section 9.B(1), Net Cash from Operations for any Fiscal Year
shall be allocated and distributed among the Partners in proportion to their respective Interests.

B. Taxable Income, Taxable Loss and Credits.

Taxable Income, Taxable Loss and tax credits each Fiscal Year shall be
allocated among the Partners in proportion to their respective Interests.

C. Net Proceeds from Financing.

Net Proceeds from Financing shall be allocated and distributed among the
Partners in the following order of priority:

(N To each Partner who has a Capital Account balance greater, in
proportion to the aggregate of all Capital Account balances, than its Interest, in the ratio of the
Interests of each such Partner, until the Capital Account balance of each such Partner is the same
in proportion to the aggregate of all Capital Account balances as its Interest.

2) The balance, to the Partners in proportion to their respective
Interests.

D. Gain from Sale.

Gain from Sale shall be allocated among the Partners in the following
order of priority:

(1) To each Partner who has a negative Capital Account immediately
preceding the transaction giving rise to the Gain from Sale, in the ratio that the negative Capital
Account of each such Partner bears to the aggregate of all negative Capital Accounts, until all
negative Capital Accounts have been increased to zero.

(2) Next, to each Partner who has a Capital Account balance after the
adjustment in Section 6.D(1) lesser, in proportion to the aggregate of all Capital Account
balances, than its Interest, in the ratio of the Interests of each such Partner, until the Capital
Account balance of each such Partner is the same in proportion to the aggregate of all Capital
Account balances as its Interest.
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(3) The balance, to the Partners in proportion to their respective
[nterests.

E. Loss from Sale.

Loss from Sale shall be allocated among the Partners in the following
order of priority:

(I} To each Partner who has a positive Capital Account immediately
preceding the transaction giving rise to the loss, in the ratio that the positive Capital Account of
each bears to the aggregate positive Capital Accounts, until each Partner’s Capital Account is
reduced to zero.

(2)  The balance, to the Partners in proportion to their respective
Interests.

F. Net Proceeds from Sale.

Net Proceeds from Sale shall be allocated and distributed among the
Partners first in the proportion that the positive Capital Account of each bears to the aggregate
positive Capital Accounts (after the allocations and distributions otherwise provided in this
Section 6) until all Capital Accounts have been reduced to zero; and the balance in proportion to
their Interests.

G. Mid-Year Transfers.

(N Unless otherwise agreed between the transferor and transferee, all
allocations of Taxable Income or Taxable Loss for a Fiscal Year with respect to any Interest that
has been transferred during the Fiscal Year shall be allocated between the transferor and
transferee in the ratio of the number of days in the year before and after the effective date of the
assignment without regard to the dates during the Fiscal Year on which income was earned,
losses incurred, or distributions made.

) All allocations of Gain from Sale or Loss from Sale and
distributions of Net Proceeds from Sale or Net Proceeds from Financing with respect to any
Interest that has been transferred during the Fiscal Year shall be allocated and distributed,
respectively, to the holder of the Interest on the date of occurrence of the event giving rise to the
Net Proceeds from Sale or Net Proceeds from Financing, as applicable. Notwithstanding the
foregoing, Gains from Sale or Losses from Sale attributable to, and Net Proceeds from Sale or
Net Proceeds from Financing that represent, Net Proceeds from Sale or Net Proceeds from
Financing not received by the Partnership as cash upon occurrence of the event giving rise to Net
Proceeds from Sale or Net Proceeds from Financing but that will be received later by the
Partnership as a result of an installment or other deferred sale shall be allocated or distributed, as
the case may be, to the holder of the Interest on the date the cash is received by the Partnership.

10
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H. Minimum Allocation to General Partner.

Notwithstanding anything to the contrary that may be expressed or implied
in this Agreement, there shall be allocated to the General Partner at least one percent (1%) of
every item of income, gain, loss, deduction or credit at all times during the existence of the
Partnership.

L. Minimum Gain Chargeback.

(1) Notwithstanding any other provision of this Agreement, if there is
a net decrease in the Partnership’s Minimum Gain during any Fiscal Year, each Partner who
would otherwise have a Modified Negative Capital Account at the end of such Fiscal Year shall
be specially allocated items of Partnership income and gain for such Fiscal Year (and, if
necessary, subsequent Fiscal Years) in an amount and manner sufficient to eliminate such
Modified Negative Capital Account as quickly as possible. The items to be so allocated shall be
determined in accordance with Regulations Section 1.704-1(b)(4)(iv){(e). This Section 6.1 is
intended to comply with the minimum gain chargeback requirement in such Section of the
Regulations and shall be interpreted consistently therewith.

(2)  Notwithstanding any other provision of this Agreement, if there is
a net decrease in a Partner’s nonrecourse debt minimum gain as defined in Regulations Section
1.704-2(1)(3) during any Fiscal Year, there shall be allocated to such partner items of income and
gain in accordance with Regulations Section 1.704-2(i}(4).

J. Qualified Income Offset.

Except as provided in Section 6.1 hereof, if any Limited Partner
unexpectedly received any adjustments, allocations or distributions described in Regulations
Section 1.704-1(b)(2)(ii)}(d)(4), (5) or (6), items of Partnership income and gain shall be
specifically allocated to each such Limited Partner in an amount and manner sufficient to
eliminate, to the extent required by the Regulations, the Modified Negative Capital Account of
such Limited Partner as quickly as possible.

K. Tax Allocations: Code Section 704(c).

In accordance with Code Section 704(c) and the Regulations thereunder,
income, gain, loss, and deduction with respect to any property contributed to the capital of the
Partnership shall, solely for tax purposes, be allocated among the Partners so as to take account
of any variation between the adjusted basis of such property to the Partnership for federal income
tax purposes and its initial Gross Asset Value of such property.

In the event the Gross Asset Value of any Partnership asset is adjusted
under Section 2.M(2) hereof, subsequent allocations of income, gain, loss, and deduction with
respect to such asset shall take account of any variation between the adjusted basis of such asset
for federal income tax purposes and its Gross Asset Value in the same manner as under Code
Section 704(c) and the Regulations thereunder.
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Any elections or other decisions relating to such allocations shall be made
by the General Partner in any manner that reasonably reflects the purpose and intention of this
Agreement and the requirements of Code Section 704(c). Allocations under this Section 6.K are
solely for purposes of federal, state, and local taxes and shall not affect, or in any way be taken
into account in computing, any Partner’s Capital Account or share of Taxable Income, Taxable
Loss, other items, or distributions under this Agreement.

e RIGHTS, POWERS AND DUTIES OF THE GENERAL PARTNER.

A. Rights and Powers of the General Partner.

(1Y  The General Partner shall have the exclusive right to manage the
Partnership, and to make all decisions regarding the Partnership. No Limited Partner (except one
who may also be a General Partner, and then only in its capacity as General Partner) shall
participate in or have any control over the Partnership or have any authority or right to act for or
bind the Partnership.

(2) Subject to the consent of the Limited Partners when expressly
required by this Agreement, the General Partner shall have all the rights and powers of a general
partner as provided in the Act and as otherwise provided by law, and any action taken by the
General Partner shall constitute the act of and bind the Partnership. The General Partner is
granted the right, power and authority to do in the name of, and on behalf of, the Partnership all
things that, in its sole judgment, are necessary, proper or desirable to carry out the purposes of
the Partnership, including, but not limited to, the right, power and authority:

(a) To own, acquire by lease or purchase, develop, maintain,
improve, grant options with respect to, sell, convey, assign, mortgage or lease any real estate and
any personal property, and to cause to have constructed improvements upon any real property
necessary, convenient or incidental to the accomplishment of the purposes of the Partnership.

(b)  To execute any and all agreements, contracts, documents,
certifications and instruments necessary or convenient in connection with the development,
management, maintenance and operation of any properties in which the Partnership has an
interest, including without limitation, necessary easements to public or quasi-public bodies or
public utilities.

(c) To employ or retain Persons, including an Affiliate of the
General Partner or any Limited Partner, to provide property acquisition, management, leasing or
other services for the Partnership (it being understood and agreed that the provision of such
services does not constitute a part of the duties or obligations of the General Partner as general
partner of the Partnership).

(d)  To borrow money and issue evidences of indebtedness in
furtherance of any or all Partnership purposes, and to secure the foregoing evidences of
indebtedness by deed of trust, mortgage, security interest, negative pledge, pledge or other lien or
encumbrance on the Project or any other assets of the Partnership.
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(e) To repay when due or in advance, in whole or in part,
negotiate, refinance, recast, increase, renew, modify or extend any secured or other indebtedness
affecting Partnership properties and in connection therewith to execute any extensions, renewals
or modifications of any evidences of indebtedness secured by deeds of trust, mortgages, security
interests, pledges or other encumbrances covering such properties.

H To engage a real estate broker, whether an Affiliate of the
General Partner or of any Limited Partner or otherwise, to sell or engage in other real estate
activities in relation to any Partnership property upon such terms and conditions as are deemed
appropriate by the General Partner and in the best interests of the Partnership, and to pay
reasonable compensation for such services.

(g) To enter into any kind of activity and to perform and carry
out contracts of any kind necessary to, or in connection with, or incidental to the accomplishment
of the purposes of the Partnership, so long as those activities and contracts may be lawfully
carried on or performed by a lirnited partnership under applicable laws and regulations.

(h) To lend money to the Partnership, as a creditor of the
Partnership and not as an additional Capital Contribution; provided that any such loan shall be on
terms and at an interest rate that are as favorable to the Partnership as those that could have been
obtained by it on the same type of loan in the same locality from a lending institution.

3) Notwithstanding any other provision of this Agreement, the
General Partner may not sell all or substantially all of the Project, which shall not include
refinancing of any deed of trust indebtedness, without the consent of at least fifty-one percent
(51%) of the Interests owned by all the Partners, including the Interests owned by the General
Partner. Upon the receipt of the requisite consent, the General Partner shall be authorized to sell
the Project notwithstanding that such act would make it impossible thereafter to carry on the
ordinary business of the Partnership, and each Limited Partner shall be deemed to have given its
written consent to the specific act.

()] Each Limited Partner specifically authorizes the General Partner to
execute and file any certificate complying with Article 2 of the Act, as it may be amended from
time to time.

(5) Blaine Landing GP, L.L.C. shall be the Tax Matters Partner for
purposes of the Code and shall have full authority to take any action on behalf of the Partnership
or the Partners with respect to administrative or judicial tax proceedings as the Code and
Regulations permit.

(6) In addition to the foregoing rights, powers and authority, the
General Partner is specifically authorized, on behalf of the Partnership, to execute and deliver
any documents, instruments, notes, deeds of trust, other security documents and other
agreements, and to take all actions they deem necessary or appropriate (a) for the Partnership to
apply to VHDA and/or HUD for affordable housing tax credits and financing for the Project, and

(b) for the Partnership to obtain a tax credit investor, as more specifically set forth in Section
15.C.
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{(7) All actions taken by the General Partner on behalf of the
Partnership before the date of this Agreement are ratified and confirmed.

(8) Any Person dealing with the Parinership or the General Partner
may rely upon a certificate signed by the Managing General Partner (defined below) hereinafter
named as to:

(a) the identity of the General Partner, the Managing General
Partner or a Limited Partner,

(b) the existence or non-existence of any fact or facts that
constitute conditions precedent to acts by the General Partner or that in any other manner are
germane to the affairs of the Partnership,

(c) the authorization of Persons who execute and deliver any
instrument or document of the Partnership, or

(d) any act or failure to act by the Partnership or as to any other
matter whatsoever involving the Partnership or any Partner.

B. Participation by FK.

The General Partner will consult with FK in those decisions regarding the
development of the Project in which FK has special expertise, such as the design of a community
room or tenant services, and FK will participate materially in the development and operation of
the Project in that regard. FK, as a member of the General Partner, will assist the General
Partner with identifying potential funding sources and grants for tenant services. If the Project
secures funding to cover related costs and expenses, FK will provide or coordinate tenant
services to Project residents at the direction of the General Partner.

C. Managing General Partner.

(1) Should the Partnership have more than one General Partner, the
General Partners shall have the right, but not the obligation, to designate a “Managing General
Partner.” If so designated, the Managing General Partner shall discharge all of the duties and
responsibilities of the General Partners under this Agreement, provided, however, that the
agreement of all General Partners shall be required for any contract with the Managing General
Partner or an Affiliate of the Managing General Partner. The Managing General Partner shall
provide for the operation of the Partnership business and shall devote so much of its time thereto
as the Managing General Partner, in its sole discretion, shall deem necessary for the
Partnership’s efficient operation. In the event the General Partners fail to agree as to any matter
of Partnership business, that matter will be determined by vote of the Partners owning fifty-one
percent (51%) of the Interests in the Partnership, including the Interests held by the General
Partners; provided, however, that the voting by a Limited Partner on a matter as to which the
General Partners fail to agree shall not constitute, for purposes of third parties who deal with the

Partnership, the participation by such Limited Partner in the control of the business of the
Partnership.
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(2)  The Managing General Partner may bind the Partnership and sign
the Partnership’s name with the same effect as though all General Partners have signed. No other
signatures shall be required and all Persons may rely thereon and shall be exonerated from any
and all liability if they deal with the Partnership on the basis of documents approved and
executed on behalf of the Partnership by the Managing General Partner. The Managing General
Partner may act through an agent.

8. RIGHTS AND POWERS OF THE LIMITED PARTNERS.

No Limited Partner shall have or exercise any rights in connection with the
management of the Partnership business, but may exercise only the rights and powers of a
Limited Partner under the Agreement, including without limitation, the giving of consents and
approvals provided for in the Agreement. The exercise of such rights and powers is deemed to be
a matter affecting the basic structure of the Partnership and not the control of its business.

9. AUTHORITY OF THE PARTNERS AND AFFILIATED PERSONS TO
DEAL WITH THE PARTNERSHIP.

A. General Dealings with Affiliates.

The General Partner, in its discretion, may engage any Person in which it,
any Partner, or any Affiliate thereof may have an interest, at reasonable and competitive rates of
compensation for the performance of any and all services or purchase of goods or other property
that may at any time be necessary, proper, convenient, or advisable in carrying on the business
and affairs of the Partnership or disposing of some or all of its assets; provided, that the
compensation or price therefor shall not exceed those prevailing in arm’s length transactions by
others rendering similar services in comparable transactions as an on-going activity in the same
geographical area.

B. Specific Dealings with Affiliates,

The General Partner is expressly authorized to cause the Partnership to
enter into any of the arrangements set forth in this Section 9.B:

(1)  Blamne Landing Developers, L.L.C., an Affiliate of the General
Partner, will provide development services to the Partnership and will be entitled to receive all
development fees paid by the Partnership. If the Partnership is unable to pay all of the
development fee when due, Blaine Landing Developers, L.L.C., will be entitled to receive all
distributions of Net Cash from Operations until the development fee is paid in full.

(2)  The Partnership will pay a mortgage banking fee of one percent
(1%) of the amount of the loan obtained for the Project, to S.L. Nusbaum Mortgage Co.

(3)  S.L. Nusbaum Realty Co., an Affiliate of the General Partner, will
manage the Project for a four percent (4%) management fee and one percent (1%) asset
management fee, as set forth more fully in a management agreement between S.L. Nusbaum
Realty Co. and the Partnership.
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C. Reimbursement for Expenses.

The General Partner shall be entitled to charge the Partnership, or to be
reimbursed by the Partnership, for all expenses reasonably incurred by it in connection with
Partnership business.

10. AUTHORITY OF THE PARTNERS TO ENGAGE IN OTHER BUSINESS.

Any of the Partners may engage in and/or possess an interest in other business
ventures of any nature and description, independently or with others, including but not being
limited to, the ownership, financing, leasing, operation, management, brokerage and
development of real property; and neither the Partnership nor the Partners shall have any right by
virtue of this Agreement in and to any independent venture or to any income or profits derived
therefrom. Neither the General Partner nor any Affiliate of the General Partner shall be obligated
to present any particular investment opportunity to the Partnership even if such opportunity is of
a character that, if presented to the Partnership, could be taken by the Partnership. Neither the
General Partner nor any Affiliate of the General Partner shall be obligated to offer to lease or
sell, as the case may be, any Partnership property to any Person seeking to lease or purchase real
property even if the Partnership property is available for lease or sale and is of a character that
might be suitable for the purposes of the prospective lessee or purchaser, and they shall have the
right to offer to lease or sell to any such Person any non-Partnership property held for the
account of the General Partner or its Affiliate or any other Person.

11. BANK ACCOUNTS.

The funds of the Partnership shall be deposited in the name of the Partnership in
such bank or savings and loan accounts as may be required and designated by the General
Partner, and the General Partner shall arrange for the appropriate conduct of such account.

12. BOOKS OF ACCOUNT, ACCOUNTING PRACTICES. REPORTS AND
TAX ELECTIONS.

A. The General Partner shall maintain and keep at the principal office of the
Partnership books of account, in which shall be entered fully and accurately each and every
transaction of the Partnership. Each Partner shall at all reasonable times have access thereto and
the right to inspect and copy.

B. The books shall be kept on the cash receipts and disbursements method or
the accrual method, as the General Partner may determine in its discretion.

C. Any Partner shall have the right to a private audit of the books and records
of the Partnership, provided such audit is made at the expense of the Partner desiring it and is
made at reasonable times after due notice.

D. Within ninety (90) days after the close of a Fiscal Year, the General
Partner shall send to all Partners an annual report containing a statement of income, expenses and
deductions of the Partnership that reflects the Taxable Income or Taxable Loss for the Fiscal
Year and the allocation thereof to each Partner. The General Partner may also send to all Partners
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such quarterly, semi-annual or other reports or information, audited or unaudited, as it in its sole
discretion may determine to be in the best interest of the Partnership.

E. The General Partner is authorized to make or revoke on behalf of the
Partnership an election under Code Section 754 and any other elections with respect to tax
matters it deems advisable.

13. MEETINGS.

Meetings of the Partners shall be held at the principal office of the Partnership or
at such other place as is designated, upon call of the General Partner or Limited Partners owning
forty percent (40%) of the Interests then outstanding, upon prior written notice of at least ten (10)
days. Partners may participate in a meeting of the Partners by conference telephone or other
communications equipment by means of which all Persons participating in the meeting can hear
each other, and such participation shall constitute presence in person at the meeting.

14. INDEMNIFICATION AND EXCULPATION OF GENERAL PARTNER.

A. Exculpation of the General Partner.

The General Partner shall not be liable, responsible or accountable in
damages or otherwise to the Partnership or to any Partner, or to any successor, assignee or
transferee of the Partnership or to any Partner, for any losses, claims, damages or liabilities
arising from (i) any act performed, or the omission to perform any act, within the scope of the
authority conferred on the General Partner by this Agreement, except by reason of acts or
omissions of the General Partner found by a court of competent jurisdiction upon entry of a final
Judgment to be due to bad faith, fraud, willful misconduct or a knowing violation of the criminal
law; (ii) the performance by the General Partner of, or the omission to perform, any acts on
advice of legal counsel, accountants or other professional consultants to the Partnership; or (iii)
the negligence, dishonesty or bad faith of any consultant, employee or agent of the Partnership
selected or engaged by the General Partner in good faith.

B. Indemnification and Advances to the General Partner and Other Persons.

(1) The Partnership shall, subject to the limitations of Section 14,B(5),
indemnify, defend and hold the General Partner harmiess from and against, and may, subject to
the limitations of Section 14.B(5), indemnify, defend and hold the Partnership’s and the General
Partner’s respective Affiliates, agents, employees, advisors, consultants and other independent
contractors, harmless from and against, any loss, liability, damage, fine, judgment, penalty,
attachment, cost or expense, including reasonable attorneys’ fees, arising from any demands,
claims or lawsuits against the General Partner or the Partnership’s and the General Partner’s
respective Affiliates, agents, employees, advisors, consultants or other independent contractors,
in or as a result of or relating to its capacity, actions or omissions as the General Partner, or as an
Affiliate, agent, employee, advisor, consuitant or other independent contractor of the Partnership
or the General Partner, or arising from or relating to the business or activities undertaken on
behalf of the Partnership, including, without limitation, any demands, claims or lawsuits initiated
by a Partner; provided that the acts or omissions of the General Partner or the Partnership’s or
General Partner’s Affiliates, agent, employee, advisor, consultant or other independent contractor
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seeking indemnification are not found by a court of competent jurisdiction upon entry of a final
judgment to be the result of bad faith, fraud, willful misconduct, or a knowing violation of the
crimminal law of the Person seeking indemnification, or to have violated such a lesser standard of
conduct as under applicable law affirmatively prevenis indemnification hereunder. The
termination of any action, suit or proceeding by judgment, order, settlement, plea of nolo
contendere or its equivalent, or conviction shall not, of itself, create a presumption that the
General Partner or the Partnership’s or General Partner’s respective Affiliates, agents,
employees, advisors, consultants or other independent contractors is not entitled to
indemnification hereunder or that General Partner or the Partnership’s or General Partner’s
respective Affiliates, agents, employees, advisors, consultants or other independent contractors
did not act in good faith and in a manner that it or they reasonably believed to be in or not
opposed to the best interests of the Partnership.

(2) The General Partner shall be entitled to receive, upon application
therefor (subject to the limitations of Section 14.B(S5)), and the Partnership’s or the General
Partner’s respective Affiliates, agents, employees, advisors, consultants or other independent
coniractors may, subject to the approval of the General Partner and the limitations of Section
14.B(5), be entitled to receive (subject to the limitations of Section 14.B(5)), advances from the
Partnership to cover the costs of defending any claim or action against them relating to their acts
or omissions as General Partner, or as an Affiliate, agent, employee, advisor, consultant or other
independent contractor of the Partnership or General Partner or otherwise relating to the
Partnership; provided, however, that such advances shall be repaid to the Partnership (with
interest thereon at an annual rate equal to the Prime Rate in effect from time to time but not to
exceed the maximum permitted by applicable law) if the General Partner or the Partnership’s or
General Partner’s Affiliate, agent, employee, advisor, consultant or other independent contractor
who receives such advance is found by a court of competent jurisdiction upon entry of a final
judgment to have violated any of the standards set forth in Section 14.B(1) as standards that
preclude indemnification hereunder. All rights of the General Partner or the Partnership’s or
General Partner’s respective Affiliates, agents, employees, advisors, consultants or other
independent contractors to indemnification as herein provided shall survive the dissolution of the
Partnership and the death, withdrawal, incompetency, dissolution, liquidation or Bankruptcy of
any General Partner or Limited Partner or any such other Person, and shall inure to the benefit of
their heirs, personal representatives, successors and assigns.

3) In the event the indemnification obligation of this Section 14 shall
be deemed unenforceable to any extent by a court of competent jurisdiction, such unenforceable
portion shall be modified or stricken so as to give effect to this Section 14 to the fullest extent
permitted by law.

4 The right of indemnification hereby provided shall not be
exclusive of or affect any other rights that the General Partner or any of its Affiliates may have.
Nothing contained in this Section 14 shall limit any lawful rights to indemnification existing
independently of this Section 14.

(5) Notwithstanding anything contained herein to the contrary, any
amount that the General Partner or any of the Partnership’s or General Partner’s respective
Affiliates, agents, employees, advisors, consultants and other independent contractors is entitled
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to receive under this Section 14 shall be paid out of the assets of the Partnership and any
insurance proceeds available to the Partnership for such purposes, only. Notwithstanding
anything contained herein to the contrary or under any law, no Partner of the Partnership shall be
personally liable for the payment of any amount that the General Partner or an Affiliate, agent,
employee, advisor, consultant or other independent contractor of the Partnership or the General
Partner is entitled to receive under this Section 14, to make any Capital Contribution to the
Partnership or to return any capital distribution made to it by the Partnership or to restore any
negative Capital Account balance of that Partner, to enable the Partnership to make any payment
under this Section 14.

C. Scope.

No amendment, modification, or repeal of this Agreement shall diminish
the rights or protection provided in this Section 14 with respect to any claim, issue, or matter in
any then pending or subsequent proceeding that is based in any material respect on any alleged
action or failure to act before the amendment, modification, or repeal.

15.  ASSIGNABILITY OF PARTNERSHIP INTERESTS.

A, General Partner.

The General Partner may not assign, pledge or encumber its Interest in the
Partnership without the prior written consent of Partners owning fifty-one percent (51%) of the
total Interests. Provided the foregoing consent is obtained and unless otherwise agreed in writing
by all Partners, the assignee of any portion of the Interest of the General Partner shall become a
Limited Partner with the rights of the General Partner before the assignment, except any right to
manage and control the Partnership’s business and to receive the minimum allocations under
Section 6.H. Notwithstanding anything contained herein to the contrary, any attempted transfer,
pledge, or other conveyance or encumbrance of a General Partner’s Interest in violation of the
restrictions of this Section 15.A shall be void and of no force or effect.

B. Limited Partners.

() Pledge or Encumbrance. No Limited Partner may pledge or
encumber all or any part of its Interest, in any manner, whether voluntarily or involuntarily, by
operation of law or otherwise, without the written consent of the General Partner. Any attempted
pledge or encumbrance without the written consent of the General Partner shall be void and of no
force or effect. If the Interest that is the subject of the pledge or encumbrance is acquired by
another Person, that Person shall have only the rights of an assignee that has not become a
substituted Limited Partner under Section 15.B(3) and may not be admitted as a substituted
Limited Partner without the satisfying the conditions for admission in Section 15.B(3).

(2) Assignment.

(a) Subject to the other subsections of this Section 15.B(2), a
Limited Partner may assign some or all of its Interest by a duly executed, written instrument of
assignment upon first obtaining the written consent of the General Partner, which consent shall
not be unreasonably withheld. The effective date of the assignment shall be the first day of the
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month following the date on which the General Partner has received a duly executed counterpart
of the instrument of assignment and has consented to the assignment. Until that date, the General
Partner and the Partnership shall treat the assignor as the owner of the Interest in all respects.

(b) If a Limited Partner wishes to assign all or a part of its
Interest in the Partnership, it shall notify the Partnership and the Partners in writing of the
Interest it desires to sell and the price and terms upon which it is willing to sell that Interest. The
Partnership shall have the option, exercisable within fifteen (15) days after receipt of the notice,
to purchase the entire offered Interest upon the price and terms stated in the notice. The
Partnership’s option may be exercised by giving notice to the offering Limited Partner within the
foregoing fifteen (15) day period. If the Partnership does not exercise its option, then the other
Partners shall have the option, exercisable within fifteen (15) days after lapse of the Partnership’s
option, to purchase the entire offered Interest upon the price and terms stated in the notice. The
Partners’ option may be exercised by giving notice to the selling Limited Partner within the
fifteen (15) day period commencing the day after the lapse of the Partnership’s option. If more
than one (1) Partner desires to exercise the Partners’ option, they may purchase the offered
Interest in proportion to their respective Interests set forth on Exhibit A unless they otherwise
agree. If no Partners elects to purchase the entire offered Interest, then the offering Limited
Partner may assign its Interest to Persons other than the Partnership or the Partners at a price not
below nor upon terms more advantageous to the buyer than those contained in the notice;
provided, however, that all of the other conditions of this Section 15.B(2) shall have been
satisfied. If the assignment to the other Person is not made and consummated within six (6)
months after the date of the notice to the Partnership and the Partners, the selling Limited Partner
may not thereafter dispose of its Interest without again giving the Partnership and the Partners
the options to purchase its Interest as aforesaid.

(c) No assignment of an Interest may be made if the
assignment of the Interest sought to be assigned, when added to the total of all other Interests
sold or exchanged within the period of 12 consecutive months prior thereto, would, in the
opinion of counsel for the Partnership, result in the Partnership being considered to have
terrninated within the meaning of Code Section 708 unless, in the opinion of counsel to the

Partnership, that termination will not have a substantial adverse effect upon the remaining
Partners.

(d) No assignment of an Interest may be made except in
accordance with registration under the applicable securities laws or the opinion of counsel for the
Partnership that the assignment may be effected without registration. The restrictions on resale
shall be fully set forth on any certificate representing the ownership of any Interest that may be
issued by the Partnership and shall also be fully set forth in any transfer records of the
Partnership maintained with respect to any such certificates.

(e) No assignment may be made to a minor or incompetent
Person.

(f) Unless named in this Agreement, admitted to the
Partnership under other provisions of this Agreement, or admitted to the Partnership by the
unanimous agreement of the Partners, no Person shall be considered a Partner; and the

20
1-1736897.2



Partnership, each Partner, and any other Person having business with the Partnership need deal
only with Partners so named and so admitted. They shall not be required to deal with any other
Person by reason of any assignment by a Partner or by reason of the death of a Partner, except as
otherwise provided in this Agreement. In the absence of substitution of a Limited Partner for an
assigning or deceased Limited Partner, any payment to a Partner, or to his executors or
administrators, shall acquit the Partnership of all liability to any other Person who may be
interested in such payment by reason of any assighment by the Partner or by reason of his death
or incompetency.

(2) Notwithstanding an assignment of an Interest, the assignor
shall remain liable for any amounts payable under Sections 5.C and 5.D, unless released in
writing by the General Partner.

(h) Notwithstanding anything contained herein to the contrary,
any attempted transfer or other conveyance by a Limited Partner of an Interest in violation of the
applicable restrictions of this Section 15 shall be void and of no force or effect.

(3) Substituted Limited Partners.

An assignee may become a substituted Limited Partner in place of
its assignor only 1f all of the following conditions are satisfied:

(a) The requirements of Section {5.B(2) have been fulfilled.

(b) The instrument of assignment sets forth the intention of the
assignor that the assignee shall succeed to the assignor’s interest as a substituted Limited Partner
in its place.

(€) The assignor and assignee shall execute and deliver such
other instruments as the General Partner may require, including written acceptance by the
assignee of the Agreement.

(d) The written consent of the General Partner to the
substitution shall have been obtained, which consent may be withheld for any reason in the
General Partner’s sole determination even if its determination is unreasonable.

(e) The assignee shall have paid all reasonable fees and costs
incurred by the Partnership in connection with its substitution as a Limited Partner, as
determined by the General Partner.

Until such time, if any, as an assignee becomes a substituted
Limited Pariner, the assignee shall have none of the rights of a Limited Partner other than the
right of its assignor to receive distributions from the Partnership in accordance with this
Agreement.
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(4) Assignment Regarding Decedent’s Estate,

The Partners recognize that the Partnership has no obligation to
admit new Limited Partners as a result of the death of a Limited Partner, because such
assignment and substitution requires the written consent of the General Partner in accordance
with Section 15.B(3)(d). Upon the death of any Limited Partner, the assignee or assignees of the
deceased Limited Partner shall not become a substituted Limited Partner unless they organize a
single limited liability company at their expense that will be admitted to the Partnership as a
single Limited Partner with perpetual existence. The Partners further agree that the sale,
assignment, gift, bequest, disposition or other transfer of any kind of a beneficial interest in such
limited liability company or other entity shall constitute an assignment requiring written consent
of the General Partner as provided in Section 15.B(3)}(d).

(5) Excluded Transfers.

(a) Section 15.B(2) shall not apply to any transfer or
assignment of an Interest of a bankrupt, deceased or incompetent Partner to the trustee, executor,
administrator or guardian of his estate, but shall apply to such trustee, executor, administrator or
guardian to the same extent that, under the circumstances of any particular transfer, sale,
assignment, gift, bequest or other disposition, such provision would have applied to the bankrupt,
deceased or incompetent Partner.

(b)  Subject to Section 15.B(4), the restrictions of Section
15.B(2) and the requirement of the General Partner’s consent under Section 15.B(3)(d) shall not
apply to the transfer or assignment (in trust or otherwise) by a Partner, whether on death or inter
vivos, of all or any part of his Interest (i) to another Partner, (ii) to or for the benefit of himself,
his spouse, his siblings, any of his natural or adopted descendants or the spouse of any such
descendants, or (iii) in the case of a corporate Partner, to a parent, subsidiary, stockholder,
officer, director or corporation under common conirol with such corporate Partner, except that a
transfer described in this Section 15.B(5)(b) may be deferred or restricted as required by any
applicable federal or state securities and/or tax laws.

C. Tax Credit Syndication.

The Partners acknowledge that the business of the Partnership may
involve the construction of the Project funded in part through tax credits (“Credits”), allocated in
accordance with the Partners’ Interests, and that the Genera! Partner may seek a tax credit
investor (an “Investor”) that will contribute capital to the Partnership in exchange for
substantially all of the Interests in the Partnership. The General Partner shall have sole discretion
to determine the terms upon which the Investor becomes a Partner in the Partnership. The
Limited Partners agree to withdraw jointly from the Partnership upon the admission of an
Investor if required by the General Partner, provided that the Limited Partners each receive (i)
the return of any Capital Contributions not previously repaid, (ii) repayment of any loans the
Limited Partner extended to the Partnership and (iii) indemnification from any liabilities arising
out of the operation of the Partnership subsequent to its withdrawal, and provided that no
Limited Partner shall be required to make any representations or warranties to any Investor
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except that it has not encumbered its Interest and that upon its withdrawal, it has no claims
against the Partnership other than for indemnification as provided in clause (iii) above.

16. DEATH, LEGAL _DISABILITY OR INCOMPETENCY, OR
BANKRUPTCY OF A LIMITED PARTNER.

Death, legal disability or adjudication of disability, incompetency or bankruptcy
of a Limited Partner shall not dissolve the Partnership. In such event, the personal representative
of the deceased Limited Partner, or the committee or other legal representatives of the estate of
the disabled or incompetent Limited Partner or the trustee or receiver of a bankrupt Limited
Partner shall, for purposes of settling the estate, have all of the rights of a Limited Partner but
may not become a substituted Limited Partner unless the General Partner consents in writing. In
addition, subject to Section 15.B(4), such personal representative, committee or other legal
representative, or trustee or receiver shall have the same rights (subject to the same limitations)
as its predecessor would have had under Section 15 to assign the predecessor’s Partnership
interest, but the assignee shall not become a substituted Limited Partner unless the General
Partner consents in writing.

17.  DISSOLUTION OF THE PARTNERSHIP.

A. Events Causing Dissolution.

Any of the following acts shall dissolve the Partnership:

(D Agreement in writing by Partners owning fifty-one percent (51%)
of the total Interests.

) Withdrawal of a sole remaining General Partner.

(3) The death, incompetency, liquidation, dissolution or bankruptcy of
a sole remaining General Partner or the occurrence of any other event causing the dissolution of
the Partnership under the laws of the Commonwealth of Virginia. Notice of such death,
incompetency, liquidation, dissolution or bankruptcy shall be given to each of the other Partners
by the executor, personal representative or other legal representative of the deceased,
incompetent, liquidated, dissolved or bankrupt General Partner within sixty (60) days after the
date of death or declaration of incompetency, liquidation, dissolution or bankruptcy. The death,
incompetency, liquidation, dissolution or bankruptcy of a General Partner shall not cause a
dissolution of the Partnership if there remains a legally competent General Partner.

(4 The sale or other disposition of all or substantially all the Project.
(5) The expiration of the Partnership’s term.

B. Election to Continue Partnership.

Notwithstanding Section 17.A, the events set forth in Section 17.A(2) and
17.A(3) shall not result in the winding up and termination of the Partnership if, within ninety
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(90) days after one of those events, all Partners elect to reconstitute the Partnership and continue
the Partnership business.

If an election to reconstitute the Partnership and continue the Partnership
business is made, a successor General Partner or General Partners shall be elected by Limited
Partners owning a majority of the Interests, and the Partnership shall continue until the end of the
term for which it is formed or until the subsequent death, incapacity, dissolution, withdrawal or
bankruptcy of the General Partner, in which event the Partners shall again be able to elect
whether they wish to continue the Partnership.

If an election to reconstitute the Partnership and continue the Partnership
business is made, or upon the death, incompetency, liquidation, dissolution or bankruptcy of a
General Partner while there remains a legally competent General Partner, then the General
Partner as to which the event described in Section 17.A(2) or 17.A(3) occurred shall cease to be
a General Partner, and the former General Partner or its successor shall become a special Limited
Partner with respect to its Interest, with the same rights as it possessed before the dissolution,
except any right to manage and control the Partnership’s business and affairs.

C. Failure to Continue Partnership.

If the Limited Partners do not elect to reconstitute the Partnership and
continue the Partnership business as set forth in Section 17.B, Partners owning in the aggregate a
majority of the Interests shall select a Person to wind up the Partnership’s affairs. The Person so
selected shall proceed to sell or otherwise liquidate all of the Partnership property in a bona fide
sale or sales to outsiders at such prices and upon such terms as that Person may deem most
advisable. Such sales shall be deemed to be proper acts in the winding up of the affairs of the
dissolved Partnership and the Net Proceeds of Sale, after paying or providing for the payment of
all Partnership debts, shall be distributed to the Partners in accordance with Section 6.F. Upon
the termination of the Partnership, the General Partner shall contribute to the Partnership an
amount equal to the deficit balance in their Capital Account at such time and in such manner as
shall comply with the requirements of Regulations Section 1.704-1(b)(2)(ii)(b)(3).

D. Withdrawal of a General Partner if There Remains One or More General

Partners.

The withdrawal of a General Partner shall not dissolve the Partnership if
there is then at least one (1) remaining General Partner, in which case the business of the
Partnership shall be carried on by the remaining General Partner or General Partners. In such
event, the withdrawing General Partner shall become a special Limited Partner with respect to its
Interest, with the same rights as it possessed before the event of withdrawal, except any right to
manage and control the Partnership’s business and affairs.

18. COUNTERPARTS.

This Agreement may be executed in several counterparts, all of which together
shall constitute one Agreement binding on all parties hereto, notwithstanding that all of the
parties have not signed the same counterpart, except that no counterpart shall be binding unless
signed by the General Partner.
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19. MISCELLANEOUS PROVISIONS.

A. Governing Law.

This Agreement and the rights and liabilities of the parties shall be
determined in accordance with the laws of the Commonwealth of Virginia.

B. Captions.

Captions contained in this Agreement are inserted only as a matter of
convenience and in no way define, limit, extend or describe the scope of this Agreement or the
intent of any provision hereof.

C. Construction.
Whenever the context may require, any pronouns used herein shall include

the corresponding masculine, feminine or neuter forms, and the singular form of nouns and
pronouns shall include the plural and vice versa.

D. Survival of Representations and Warranties.

All representations and warranties herein shall survive until the
termination of the Partnership, except to the extent that a representation or warranty expressly
provides otherwise.

E. Severability.

Every provision of this Agreement is intended to be severable. If any term
or provision hereof is illegal or invalid for any reason whatsoever, such illegality or invalidity
shall not affect the validity of the remainder of this Agreement.

F. Successors.

Subject to the limits on transferability contained herein, each and all of the
covenants, terms, provisions and agreements herein contained shall be binding upon and inure to
the benefit of the successors, heirs, and assigns of the respective parties hereto.

20. NOTICES.

Each Partner shall keep the General Partner informed of its current business
address. The General Partner shall keep the business addresses furnished by the Partners on file
at the Partnership offices; and any and all notices required under this Agreement that are in
writing and mailed, by registered or certified mail, return receipt requested, to a Partner at the
last address given by it to the General Partner, or to the Partnership at its specified office, shall
constitute the notice required under this Agreement.
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21. AMENDMENT.

A. This Agreement may be amended by the General Partner without the
approval of any Limited Partner if the amendment is solely for the purpose of clarification and
does not change the substance hereof.

B. This Agreement may further be amended by the General Partner without
the approval of any Limited Partner if such amendment is for the purpose of admitting
substituted Limited Partners, and/or reflecting the withdrawal, reduction or retum of all or part of
the capital contributions of a Partner.

C. This Agreement may further be amended by the General Partner without
the approval of any Limited Partner if the amendment is, in the opinion of counset for the
Partnership, necessary or appropriate to satisfy requirements of the Code with respect to
partnerships or of any federal or state securities laws or regulations. Any amendment made under
this Section 21.C may be made effective as of the date of this Agreement.

D. Notwithstanding Sections 21.A, 21.B and 21.C, any amendment to this
Agreement that would adversely affect the federal income tax treatment to be afforded a Limited
Partner, adversely affect the liabilities of a Limited Partner, or change the method of allocation
of Taxable Income, Taxable Loss, Gain from Sale or Loss from Sale, or the distribution of Net
Cash from Operations, Net Proceeds from Sale or Net Proceeds from Financing as provided in
Section 6, shall require the approval of the Limited Partner affected; provided, however, that the
General Partner is authorized to medify Section 6, without the consent of the Limited Partners,
if, upon advice of counsel, the modification is necessary to cause the allocations under Section 6
to have substantial economic effect or to be in accordance with the Partners’ deemed interests
under Code Section 704 and the most recently proposed or final Regulations thereunder, so long
as the modification does not, by its terms, alter the limited liability of the Limited Partners or
have a material effect on the amounts distributable to any Partner under this Agreement.

S Any amendment that modifies the rights or duties of the General Partner,
or identity thereof, including, without limitation, Section 5.A, Section 7, or that modifies this
Section 21.E, shall not be adopted except by unanimous vote of the Partners.

F. Except as otherwise specifically provided in Section 21, amendments to
this Agreement shall require the approval of the Partners owning fifty-one percent (51%) of the
Interests then owned by them.

G. A copy of any amendment to be approved by the Limited Partners under
Sections 21.D and 21.F shall be mailed in advance to the Limited Partners. Partners shall be
notified as to the substance of any amendment under Section 21.A, 21.B and 21.C, and upon
request shall be furnished a copy thereof.

[REMAINDER OF PAGE LEFT BLANK;
SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day
and year first above written.

GENERAL PARTNER: BLAINE LANDING GP, L.L.C.

Richard T. Counselman, Manager

By.__.
Thomas G. Jo son II, anager
LIMITED PARTNERS:
(SEAL)
MILES B. L

(—Z w_%' — (SEAL)

RICHARD T. COUNSELMAN

m‘/ (SEAL)
THOMAS G. JOHNSON, (i’
NUSBAUM ASSOCIATES, L.P., a Virginia

limited partnership,

By: 8. L. Nusbaum Realty Co., a Virginia
corporation, its General Partner
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EXHIBIT A
TO
AGREEMENT OF LIMITED PARTNERSHIP
OF
BLAINE LANDING, L.P.

NAME AND ADDRESS OF CAPITAL
GENERAL PARTNER CONTRIBUTION INTEREST

Blaine Landing GP, L.L.C. $40.00 4.00%
c/o Miles B. Leon, Manager

440 Monticello Avenue

Suite 1700

Norfolk, VA 23510

NAME AND ADDRESSES
OF LIMITED PARTNERS

Miles B. Leon $263.30 26.33%
440 Monticello Avenue

Suite 1700

Norfolk, VA 23510

Richard T. Counselman $253.40 25.34%
440 Monticello Avenue

Suite 1700

Norfolk, VA 23510

Thomas G. Johnson, 111 $253.30 25.33%
440 Monticello Avenue

Suite 1700

Norfolk, VA 23510

Nusbaum Associates, L.P. $190.00 19.00%
440 Monticello Avenue

Suite 1700

Norfolk, VA 23510

$1,000.00 100.00%
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1) Draft Development Fee Agreement — Blaine Landing Apartments
2) Cashflow Statement — Showing Deferred Fee Paid within 15 years.



DRAFT

THIS DEVELOPMENT FEE AGREEMENT (this “Agreement”) is made and entered into effective as
of | |, 2022, by and between BLAINE LANDING DEVELOPERS, L.L.C., a Virginia
limited liability company (the “Develaper”), and BLAINE LANDING, L.P., a Virginia limited
partnership (the “Partnership™).

DEVELOPMENT FEE AGREEMENT

WITNESSETH:

WHEREAS, the Partnership has been formed for the purposes, inter alia, of acquiring, financing, owning,
constructing, developing, maintaining, improving, operating, leasing and selling or otherwise disposing of
certain real property located in Williamsburg, Virginia together with all improvements, furnishings,
equipment and personal property to be located thereon (together, the land and improvements are known as
Blaine Landing Apartments and will be collectively referred to as the “Apartment Complex’), which
Apartment Complex upon completion will consist of two buildings containing 59 total apartment units
with all furnishings, equipment, land, real property and personal property used in connection with the
operation thereof, and is intended to be rented and managed in order that it will qualify for the low-
income housing tax credit provided in Section 42 of the Internal Revenue Code of 1986, as amended (the
“Code™);

WHEREAS, in order to effectuate the purposes for which it has been formed, the Partnership has engaged
the services of the Developer with respect to overseeing the development of the Apartment Complex for
the Partnership; and

WHEREAS, the parties desire to enter into this Agreement that amends and restates in total any and all
prior agreements and sets forth the obligations of, and the services to be performed by, the Developer and
the compensation for such services.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties hereto, intending to be legally bound, hereby agree as follows:

Section 1. Obligations of the Developer. The Developer shall have the following duties, to
the extent they have not already been performed:

{a) to assist, advise and consult on the selection of and provide coordination and
supervision of the architect and engineer in connection with the preparation of and any changes to
the site plan for the Apartment Complex and the renderings, drawings and specifications for
construction of Improvements (the “Plans and Specifications”);

(b) to be cognizant of and advise the Partnership with respect to any and all rules or
regulations, city ordinances, including health and fire safety regulations, or any other
requirements of law or governmental authorities applicable to the development and construction
of the Improvements and to coordinate the services of professionals in connection therewith;
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DRAFT

(c) to assist, coordinate and supervise the obtaining of all necessary building permits
and approvals for and in connection with the development and construction of the Apartment
Complex;

(d) to consult, advise and assist in preparing a development and construction budget

and pro forma cash flow projections and coordinating professionals in connection therewith;

(e) to cooperate and coordinate with the construction contractors appointed by the
Partnership;
43) to otherwise use commercially reasonable best efforts to coordinate, supervise

and cause the development and construction of the Apartment Complex on a timely basis and
within the contemplated budget;

(2) to record the progress on all of the foregoing, and, as requested, submit written
progress reports to the Partnership; and

(h) to maintain or cause to be maintained at its sole cost and expense all off-site
office and accounting facilities and equipment necessary to adequately perform all functions of
Developer specified herein.

The Developer may retain the services of independent consultants, provided the Partnership shall
have no responsibility to such independent parties.

Section 2. Services Not Contemplated By This Agreement. The Developer is not
responsible for in any manner or form and shall not perform any of the following services, it being the
understanding between the parties hereto that all such listed activities and services are the exclusive
responsibility of the Partnership, the General Partner and/or consultants or others engaged by the
Partnership:

(a) any services with respect to the acquisition of the land or buildings included in
the Apartment Complex or development of nonresidential improvements;

()] services in connection with obtaining an allocation of Credits;

(c) any services in connection with obtaining commitments from and negotiating
with any permanent lender to the Apartment Complex;

(d) any services in connection with the syndication of the Partnership or placement
of the equity from investor limited partners;

(e) any services with respect to the lease-up of the Apartment Complex units (such
services already having been contemplated in the Management Agreement),
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§3) any services in connection with the organizational structure of the Apartment
Complex and any entity with respect thereto or the organization of the Partnership; and

{g) any services in connection with obtaining any rental subsidies for the Apartment
Complex.

The Developer understands that it will not be paid and at no time will be due any amounts under
this Agreement if and to the extent the Developer should perform any such services. In connection
hereto, the Developer represents, warrants and covenants that, to the best of its knowledge, it has not
performed and will not perform any of such services in connection with this Agreement and, in the event
the Developer has performed or does perform any such services, it agrees that no compensation at any
time payable to the Developer pursuant to this Agreement will be attributable to any such services.

Section 3. Development Fee.

(a) In consideration of the performance by the Developer of the development
services described herein, the Partnership shall pay to the Developer a development fee (the
“Development Fee”) in the amount of $1,750,000.00. The Partnership and the Developer
acknowledge that specific portions of the Development Fee shall be earned by Developer as
certain benchmarks are satisfied as more particularly described in the Amended and Restated
Agreement of Limited Partnership of the Partnership to be entered into after the date hereof (the
“Partnership Agreement™), but in any event all of the Development Fee shall be earned upon the
receipt by the Partnership of the final certificate of occupancy for the last building in the
Apartment Complex (or, if earlier, as of the end of the first year of the credit period (as such term
is defined in Section 42(f)(1) of the Code)). All amounts due and payable hereunder shall be paid
in accordance with the Partnership Agreement.

(b) Developer shall not be compensated for, and no portion of the Development Fee
shall apply to, services in connection with the development of nonresidential improvements, the
organization or syndication of the Partnership, the acquisition of land or existing buildings
included in the Apartment Complex, obtaining an allocation of Credits or securing financing for
the Apartment Complex other than construction financing, it being the understanding between the
parties hereto that all such listed activities and services are the exclusive responsibility of the
Partnership, the General Partner and/or consultants or others engaged by the Partnership. In
addition, any amount of Development Fee that remains unpaid after Construction Completion of
the Apartment Complex shall constitute a loan bearing an interest rate equal to the long-term
Applicable Federal Rate for the month in which the Apartment Complex achieves Construction
Completion, from the Developer to the Partnership, and shall be due and payable in full by the
fifteenth anniversary of Construction Completion.

Section 4, Termination of Duties and Responsibilities of Developer. The Developer
shall have no further duties or obligations hereunder after receipt of a final certificate of occupancy for
the last building in the Apartment Complex and completion of all punch list items. The Developer’s
duties, responsibilities and rights hereunder shall not be terminated by the Partnership except for “cause”
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as finally determined by a court of competent jurisdiction. For purposes hereof, “cause” shall mean fraud,
dishonesty, reckless disregard for customary practices and intentional misconduct after at least thirty (30)
days’ prior notice and opportunity to cure.

Section 5. Miscellaneous.

(a) This Agreement shall be binding upon the parties hereto and their respective
successors and permitted assigns. This Agreement may not be assigned by any of the parties
hereto without the written consent of the other party and the Developer may not assign or pledge
its rights or its duties under this Agreement.

(b) The descriptive paragraph headings of this Agreement are inserted for
convenience only and are not intended to and shall not be construed to limit, enlarge, or affect the
scope or intent of this Agreement nor the meaning of any provision hereof.

(c) This Agreement and the rights and obligations of the parties hereto shall be
governed and construed and enforced in accordance with the laws of the Commonwealth of
Virginia, without regard to principles of conflicts of laws. The parties agree and consent that
venue for purposes of resolving any dispute or controversy relating to this Agreement shall be
Norfolk, Virginia.

(d) This Agreement embodies the entire agreement and understanding between the
parties relating to the subject matter hereof and supersedes all prior agreements and
understandings related to such subject matter, and it is agreed that there are no terms,
understandings, representations or warranties, express or implied, other than those set forth
herein.

(e) This Agreement shall not be amended or modified in any respect without the
prior written consent of each party hereto.

® No party hereto shall file or attempt to file this Agreement of record.

(g) This Agreement and the obligations of the Developer hereunder are solely for the
benefit of the Partnership and its Partners and no benefits to third parties are intended.

(h) In the event any provision hereof is deemed to be unenforceable or against public
policy, then such provision shall be deemed omitted from this Agreement and to the extent
possible such provision shall be replaced with an enforceable provision which corresponds with
the spirit of the omitted provision, and no other provision of this Agreement shall be affected by
such omission or unenforceability.

(i) The parties agree that the prevailing party in any action or dispute involving
litigation concerning the subject matter hereof, shall be entitled to reasonable attorneys’ fees and
court costs.
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() The waiver by any party of any breach of this Agreement shall not operate or be
construed to be a waiver of any subsequent breach.

(k) All capitalized terms herein shall have the same meanings as set forth in the
Partnership Agreement, except as otherwise expressly set forth herein.

Section 6. Notice. Any notice required to be given hereunder shall be in writing and mailed
by certified mail, postage prepaid, or hand delivered with receipt of service simultaneously to all parties at
the addresses set forth in the Partnership Agreement. Each party shall have the right to change its address
for the receipt of notices, upon the giving of proper notice to all other parties hereto. Whenever a period
of time is to be computed from the date of receipt of an item of certified mail, such period shall be
computed from the fifth day following the date of mailing if delivery of the certified mail item is refused
by the party to whom it was directed.

Section 7. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed to be an original copy and all of which together shall constitute one agreement
binding on all parties hereto, notwithstanding that all the parties shall not have signed the same
counterpart.

Section 8. Responsibilities of the Partnership. In order for the Developer to perform
duties described herein, the Partnership shall:

{(a) provide full information regarding its requirements for the Apartment Complex;

(b) designate a representative who shall be fully acquainted with the scope of the
work and has authority to render decisions promptly and furnish information expeditiously; and

(c) if the Partnership becomes aware of any fault or defect in the Apartment
Complex or nonconformance with any contract or other documents, it shall give prompt written
notice thereof to the Developer.

Section 9. Independent Contractor. The parties hereto do not intend to create a
partnership or any similar association for any purpose pursuant to this Agreement. The Developer shall
be an independent contractor for all purposes.

Section 10. Waiver of Jury Trial. (a) Each of the parties hereto hereby knowingly,
voluntarily and intentionally, after opportunity for consultation with independent counsel, waives its right
to trial by jury in any action or proceeding to enforce or defend any rights or obligations {i) under this
Agreement, (ii) arising from the financial relationship between the parties existing in connection with this
Agreement or (iii) arising from any course of dealing, course of conduct, statement (verbal or written) or
action of the parties in connection with such financial relationship. (b) No party hereto will seek to
consolidate any such action in which a jury trial has been waived with any other action in which a jury
trial has not been or cannot be waived. (c) The provisions of this Section have been fully negotiated by
the parties hereto, and these provisions shall be subject to no exceptions. (d) No party hereto has in any
way agreed with or represented to any other party that the provisions of this Section will not be fully
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enforced in all instances. (e) This Section is a material inducement for the Partnership to enter into this
Agreement.

[End of text; signatures begin on following page]

DRAFT
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IN WITNESS WHEREQF, the parties have executed this Agreement on the date first above

written.

KH 634355

DEVELOPER:

BLAINE LANDING DEVELOPERS, L.L.C., a
Virginia limited liability company

By:

Name: Richard T. Counselman
Title: Manager

By:

Name: Thomas G. Johnson, III
Title: Manager
PARTNERSHIP:

BLAINE LANDING, L.P., a Virginia limited

partnership

By: BLAINE LANDING GP, L.L.C. a Virginia
limited liability company,
its General Partner

By:

Name:

Title:

By:

Name:

Title:

Richard T. Counselman
Manager

Miles B. Leon
Manager



Cashflow Statement showing deferred developer fee paid off within 15 years.



2022 Low-Income Housing Tax Credit Application For Reservation w2221

T. CASH FLOW
1. Revenue
Indicate the estimated monthly income for the Low-Income Units {based on Unit Details tab):
Total Monthly Rental Income for LIHTC Units $55,934
Plus Other Income Source {list):  App Fees; Pet Fees; Water/Sewer Inc. $4,500
Equals Total Monthly Income: $60,434
Twelve Months x12
Equals Annual Gross Potential Income $725,208
Less Vacancy Allowance 5.0% 536,260
Equals Annual Effective Gross Income (EGI) - Low Income Units $688,948

2. Indicate the estimated monthly income for the Market Rate Units {based on Unit Details tab):

Total Monthly Income for Market Rate Units: 50
Plus Other Income Source {list): $0
Equals Total Monthly Income: S0
Twelve Months x12
Equals Annual Gross Potential Income SO
Less Vacancy Allowance 0.0% S0
Equals Annual Effective Gross Income (EGI) - Market Rate Units S0

Action:  Provide documentation in support ot Operating Budget {TAB R)

3. Cash Flow {First Year)

a. Annual EGI Low-Income Units $688,948
b. Annual EGl Market Units (1]
c. Total Effective Gross Income $688,948
d.  Total Expenses $380,368
e Net Operating Income $308,580
f. Total Annual Debt Service $264,975
g Cash Flow Available for Distribution $43,605

Blaine Landing TC-Application Finali Cash Flow, printed 1




2022 Low-Income Housing Tax Credit Application For Reservation

v.2022.1

T. CASHFLOW

4. Projections for Financial Feasibility - 15 Year Projections of Cash Flow

Stabhilized

Year1l Year 2 Year 3 Yeard Year 5
Eff. Gross Income 688,948 702,727 716,781 731,117 745,739
Less Oper. Expenses 380,368 391,779 403,532 415,638 428,108
Net Income 308,580 310,948 313,249 315,478 317,632
Less Debt Service 264,975 264,975 264,975 264,975 264,975
Cash Flow 43,605 45,973 48,274 50,503 52,657
Debt Coverage Ratio 1.16 117 1.18 1.19 1.20

Year o Year 7 Year 8 Year9 Year 10
Eff. Gross Income 760,654 775,867 791,384 807,212 823,356
Less Oper. Expenses 440,951 454,179 467,805 481,839 496,294
Net Income 319,703 321,688 323,580 325,373 327,062
Less Debt Service 264,975 264,975 264,975 264,975 264,975
Cash Flow 54,728 56,713 58,605 60,398 62,087
Debt Coverage Ratio 1.21 1.21 1.22 1.23 1.23

Year 11 Year 12 Year 13 Year 14 Year 15
Eff. Gross Income 839,823 856,620 873,752 891,227 909,052
Less Oper. Expenses 511,183 526,518 542,314 558,583 575,341
Net Income 328,640 330,101 331,438 332,644 333,711
Less Debt Service 264,975 264,975 264,975 264,975 264,975
Cash Flow 63,665 65,126 66,463 67,669 68,736
Debt Coverage Ratio 1.24 1.25 1.25 1.26 1.26

Estimated Annual Percentage Increase in Revenue
Estimated Annual Percentage Increase in Expenses

Blaine Landing TC-Application Finall

2.00% {Must be < 2%)
3.00% {Must be > 3%)

Cumolabive casheao Hhas

Ve 5 = 65,20\
Dalewed Tee s gD off .

Cash Flow, printed 2
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S.L. Nusbaum Realty Co.
PRINCIPAL OFFICERS

Miles B. Leon

Alan L. Nordlinger
William L. Nusbaum
Virginia Batteen Hawks

Jerry W. Adams
Stephen J. Boyce
Robert Butcher, 111
Richard T. Counselman
Frank H. Cowling, Jr.
Timothy M. Finn
James M. Gresock
Michael D. Gurley
William H. Halprin
Richard M. Jacobson
Thomas G. Johnson, III
John T. Litz

Joseph Mersel

Michael Myers

John M. Profilet
Murray S. Rosenbach
Nathan A. Shor

Robert M. Stanton
Aaron D, Wyatt

Michael Devine
Debbie Franco
Courtney E. Lundquist

Lawrence Agnew
Doug Aronson
Diana Capilli
Susan Childress

C. Cheyney Cole
Ginny Davila

C. Lee Davis
Susan Davis

H. Thomas Drew
Stephan H. Gordon
Joy Herlong

Lori J. Houston
Christopher Hucke

Chairman of the Board, Chief Executive Officer & President

Vice Chairman
Secretary

Senior Vice President, Chief Financial Officer, Chief Operating Officer,

& Assistant Secretary

Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President

Regional Vice President
Regional Vice President
Regional Vice President

Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
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Tyler Jacobson
Nathan E. Jaffe
David T. Kalman
Jennifer Leigh
Austin Newman
James S. Oakley
Paul H. Peck
Allison N. Rachels
Neal Sadler
Stephanie Sanker
Sharon Swanberg
Doug Tice 111

John Wessling
Tom Willcox
Thomas A. Wood
Christopher Zarpas
Michael Zarpas

Faye L. Clayton
Bonnie L. Golay
Cathleen J. Goodwin

Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President

Assistant Vice President
Assistant Vice President
Assistant Vice President
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Allan G. Donn
Thomas G. Johnson, Jr.
William E. Rachels, Jr.
Judith H. Rachels
Stephan H. Gordon
James M. Gresock
Michael D. Gurley
William H. Halprin
Edythe C. Harrison
Timothy C. Harrison
Jody H. Grass

Julie H. Mavyer
Virginia Batteen Hawks
Richard M. Jacobson
Miles B. Leon

Joseph Mersel

Alan L. Nordlinger
Ann G. Nusbaum
Murray 5. Rosenbach
Ronald H. Rowe
Linda S. Laibstain
William L. Nusbaum

Robert G. Butcher, lll

S.L. Nusbaum Realty Co. is the General Partner of Nusbaum Associates, L.P.

INTEREST IN 5.L. NUSBAUM REALTY CO. AND NUSBAUM ASSOCIATES, L.P.

Frank H. Cowling, Jr.
Timothy M. Finn

John T. Litz

Allison Rachels

John M. Profilet

Gary E. Hartman
Michael Myers
Thomas G. Johnson, il
Andrew S. Nusbaum
Lindsay Ann N. Davenport
Matthew R. Nusbaum
Nathan A. Shor

Tyler R. Jacobson
William C. Overman, Il
John J. Wessling
Stephanie A. Sanker
Richard T. Counselman
Sharon L. Swanberg
Aaron D. Wyatt
Stephen ). Boyce
Christopher A. Hucke
Robert M. Stanton

Christoper M. Zarpas



Tab B:

Virginia State Corporation Commission Certification
(MANDATORY)



STATE CORPORATION COMMISSION

Richmond, December 31, 2020

This is to certify that the certificate of limited partnership of

Blaine Landing, L.P.
was this day admitted to record in this office and that the said limited partnership is

authorized to transact its business subject to all Virginia laws applicable to the limited
partnership and its business.

Effective date: December 31, 2020

STATE CORPORATION COMMISSION

Attest:

Clerk of the Commission




Tab C:

Principal's Previous Participation Certification
(MANDATORY)



Virginiaﬂ

Housin . L e
& Previous Participation Certification
Development Name: Blaine Landing Apartments
Name of Applicant {entity): Blaine Landing, L.P.
| hereby certify that:

1.

2022

All the statements made by me are true, complete and correct to the best of my
knowledge and belief and are made in good faith, including the data contained
in Schedule A and any statements attached to this certification.

During any time that any of the participants were principals in any multifamily
rental property, no property has been foreclosed upon, in default or assigned to
the mortgage insurer {governmental or private}; nor has mortgage relief by the
mortgagee been given;

During any time that any of the participants were principals in any multifamily
rental property, there has not been any breach by the owner of any agreements
relating to the construction or rehabilitation, use, operation, management or
disposition of the property, including removal from a partnership;

That at no time have any principals listed in this certification been required to turn
in a property to the investor or have been removed from a multifamily rental
property ownership structure;

That to the best of my knowledge, there are no unresolved findings raised as a
result of state or federal audits, management reviews or other governmental
investigations concerning any multifamily rental property in which any of the
participants were principals;

During any time that any of the participants were principals in any multifamily
rental property, there has not been a suspension or termination of payments under
any state or federal assistance contract for the property;

None of the participants has been convicted of a felony and is not presently, to
my knowledge, the subject of a complaint or indictment charging a felony. A
felony is defined as any offense punishable by imprisonment for a term exceeding
one year, but does not include any offense classified as a misdemeanor under the
laws of a state and punishable by imprisonment of two years or less;

None of the participants has been suspended, debarred or otherwise restricted by

any federal or state governmental entity from doing business with such
governmental entity; and

Page | 1of2



Previous Participation Certification, cont'd

9. None of the participants has defaulted on an obligation covered by a surety or
performance bond and has not been the subject of a claim under an employee
fidelity bond.

10. None of the participants is a Virginia Housing employee or a member of the
immediate household of any of its employees.

11. None of the participants is participating in the ownership of a muitifamily rental
housing property as of this date on which construction has stopped for a period in
excess of 20 days or, in the case of a multifamily rental housing property assisted
by any federal or state governmental entity, which has been substantially
completed for more than 90 days but for which requisite documents for closing,
such as the final cost certification, have not been filed with such governmental
entity.

12. None of the participants has been found by any federal or state governmental
entity or court to be in noncompliance with any applicable civil rights, equal
employment opportunity or fair housing laws or regulations.

13. None of the participants was a principal in any multifamily rental property which
has been found by any federal or state governmental entity or court to have
failed to comply with Section 42 of the Internal Revenue Code of 19864, as
amended, during the period of time in which the participant was a principal in
such property. This does not refer to corrected 8823's.

14.  None of the participants is currently named as a defendant in a civil lawsuit arising
out of their ownership or other participation in a multi-family housing development
where the amount of damages sought by plaintiffs (i.e., the ad damnum clause}
exceeds One Million Dollars {$1,000,000}.

15. None of the participants has pursued a Qualified Contract or planned foreclosure
in Virginia after January 1, 2019.

Statements above (if any) to which | cannot certify have been deleted by striking through
the words. In the case of any such deletion, | have attached a frue and accurate
statement to explain the relevant facts and circumstances.

Failure to disclose information about properties which have been found to be out of
compliance or any material misrepresentations are grounds for rejection of an application

and %rohi HOn against fut plications.

Signature

Richard T. Counselman

Printed Name

3/1/2022

Date (no more than 30 days prior to submission of the Application}

2022 Page | 2 of 2



Virginiaﬂ

Housin . L e
8 Previous Participation Certification
Development Name: Blaine l.anding Apartments
Name of Applicant (entity): Blaine Landing, L.P.
| hereby certify that:

1.

2022

All the statements made by me are true, complete and correct to the best of my
knowledge and belief and are made in good faith, including the data contained
in Schedule A and any statements attached to this certification.

During any time that any of the participants were principals in any multifamily
rental property, no property has been foreclosed upon, in default or assigned to
the mortgage insurer (governmental or private); nor has mortgage relief by the
mortgagee been given;

During any time that any of the participants were principals in any multitamily
rental property, there has not been any breach by the owner of any agreements
relating to the construction or rehabilitation, use, operation, management or
disposition of the property, including removal from a partnership;

That at no time have any principals listed in this certification been required to turn
in a property to the investor or have been removed from a multifamily rental
property ownership structure;

That to the best of my knowledge, there are no unresolved findings raised as @
result of state or federal audits, management reviews or other governmental
investigations concerning any multifamily rental property in which any of the
parficipants were principals;

During any time that any of the participants were principals in any multifamily
rental property, there has not been a suspension or termination of payments under
any state or federal assistance contract for the property:

None of the participants has been convicted of a felony and is not presently, to
my knowledge, the subject of a complaint or indictment charging a felony. A
felony is defined as any offense punishable by imprisonment for a term exceeding
one year, but does not include any offense classified as a misdemeanor under the
laws of a state and punishable by imprisonment of two years or less;

None of the participants has been suspended, debamred or otherwise restricted by

any federal or state governmential entity from doing business with such
governmental entity; and
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Previous Participation Certification, cont’d

9.

10.

11.

12.

13.

14,

15.

None of the participants has defaulted on an obligation covered by a surety or
performance bond and has not been the subject of a claim under an employee
fidelity bond.

None of the participants is a Virginia Housing employee or a member of the
immediate household of any of its employees.

None of the participants is participating in the ownership of a multifamily rental
housing property as of this date on which construction has stopped for a period in
excess of 20 days or, in the case of a multifamily rental housing property assisted
by any federal or state governmental entity, which has been substantially
completed for more than 90 days but for which requisite documents for closing,
such as the final cost certification, have not been filed with such governmental
entity.

None of the participants has been found by any federal or state governmental
entity or court to be in noncompliance with any applicable civil rights, equal
employment opportunity or fair housing laws or regulations.

None of the participants was a principal in any multifamily rental property which
has been found by any federal or state governmental entity or court to have
failed to comply with Section 42 of the Internal Revenue Code of 1984, as
amended, during the period of time in which the participant was a principal in
such property. This does not refer to corrected 8823's.

None of the participants is currently named as a defendant in a civil lawsuit arising
out of their ownership or other participation in a multi-family housing development
where the amount of damages sought by plainfiffs (i.e., the ad damnum clause)
exceeds One Million Dollars ($1,000,000}.

None of the participants has pursued a Quadlified Contract or planned foreclosure
in Virginia after January 1, 2019.

Statements above (if any} to which | cannot certify have been deleted by striking through

the words.

In the case of any such deletion, 1 have attached a true and accurate

statement fo explain the relevant facts and circumstances.

ﬁg_jnol’r.zé

Thomas &. Johnson, |l

Printed Name

3/1/2022

Date {no more than 30 days prior to submission of the Application)

2022

Page | 2 of 2



Virging

Housin : L L
8 Previous Parficipation Certification
Development Name: Blaine Landing Apartments
Name of Applicant {entity): Blaine Landing, L.P.
| hereby certify that:

1.

2022

All the statements made by me are true, complete and correct to the best of my
knowledge and belief and are made in good faith, including the data contained
in Schedule A and any statements attached to this certification.

During any time that any of the participants were principals in any multifamily
rental property, no property has been foreclosed upon, in default or assigned to
the mortgage insurer (governmental or private); nor has mortgage relief by the
mortgagee been given;

During any time that any of the participants were principals in any multifamily
rental property, there has not been any breach by the owner of any agreements
relating to the construction or rehabilitation, use, operation, management or
disposition of the property, including removal from a partnership;

That at no time have any principals listed in this certification been required to turn
in a property to the investor or have been removed from a multifamily rental
property ownership structure;

That to the best of my knowledge, there are no unresolved findings raised as ¢
result of state or federal audits, management reviews or other governmental
investigations concerning any multifamily rental property in which any of the
participants were principals;

During any time that any of the participants were principals in any multifamily
rental property, there has not been a suspension or termination of payments under
any state or federal assistance contract for the property;

None of the participants has been convicted of a felony and is not presently, to
my knowledge, the subject of a complaint or indictment charging a felony. A
felony is defined as any offense punishable by imprisonment for a term exceeding
one year, but does not include any offense classified as a misdemeanor under the
laws of a state and punishable by impriscnment of two years or less;

None of the participants has been suspended, debarred or otherwise restricted by

any federal or state governmental entity from doing business with such
governmental entity; and

Page | 1of2



Previous Participation Certification, cont'd

9.

10.

1.

12.

13.

14.

15.

None of the participants has defaulted on an obligation covered by a surety or
performance bond and has not been the subject of a claim under an employee
fidelity bond.

None of the participants is a Virginia Housing employee or a member of the
immediate household of any of its employees.

None of the participants is participating in the ownership of a multifamily rental
housing property as of this date on which construction has stopped for a period in
excess of 20 days or, in the case of a multifamily rental housing property assisted
by any federal or state governmental entity, which has been substantially
completed for more than 90 days but for which requisite documents for closing,
such as the final cost certification, have not been filed with such governmental
entity.

None of the participants has been found by any federal or state governmental
entity or court to be in noncompliance with any applicable civil rights, equal
employment opportunity or fair housing laws or regulations.

None of the participants was a principal in any multifamily rental property which
has been found by any federal or state governmental entity or court to have
failed to comply with Section 42 of the Internal Revenue Code of 1986, as
amended, during the period of time in which the participant was a principal in
such property. This does not refer to comrected 8823's.

None of the participants is currently named as a defendant in a civil lawsuit arising
out of their ownership or other participation in a multi-family housing development
where the amount of damages sought by plaintiffs (i.e., the ad damnum clause)
exceeds One Million Dollars {$1,000,000).

None of the participants has pursued a Qualified Contract or planned foreclosure
in Virginia after January 1, 2019.

Statements above (if any) fo which | cannot certify have been deleted by striking through

the words

. Inthe case of any such deletion, | have attached a true and accurate

statement to explain the relevant facts and circumstances.

Failure to disclose information about properties which have been found to be out of
compliance or any meresen’roﬁons are grounds for rejection of an application
st fut

and prohibiﬁfr m applications.

Signature

/

Miles B. Leon

' Printed Name

3/1/2022

Date (no more than 30 days prior to submission of the Application)

2022

Page | 2 of 2



N 5.1 NUSBAUM Realty Co.

Since 1906,

RICHARD COUNSELMAN

Senior Vice President, Multifamily Development

Mr. Counselman started his career with S.L. Nusbaum Realty Co. in early
2004. In that same year, he joined the Multifamily Development group and
has since been actively involved in the development of more than 4,000
units. Currently, Mr. Counselman specializes in conducting market and
financial feasibility studies for potential development and acquisition
opportunities, managing the preparation of debt and equity packages,
preparing due diligence documents for loan and syndication proceeds,
overseeing construction draw requests, maintaining accounting procedures
for budgets and cost certifications, and coordinating and maintaining rapport
with A & E consultants, contractors, lenders, tax credit investors and legal
counsels to ensure the smooth transition of all phases of the development
process.

DEVELOPMENTS

Mr. Counselman has extensive experience in the development of LIHTC
and market rate apartment communities. To view a list of S.L. Nusbaum
Realty Co. Multifamily Development Projects, please click here .

PROFESSIONAL AFFILIATIONS & ACCREDITATIONS

* VHDA Rental Housing Advisory Board

* Licensed Virginia Real Estate Broker

* Licensed Property Manager (South Carolina)
* 100 Ton Master’s License — Inland Waters

EDUCATION

* Norfolk Collegiate School
* Randolph-Macon College

HEADQUARTERS RICHMOND OFFICE

Richard Counselman

rcounselman@slinusbaum.com
Office; 757-627-8611
Fax: 757-640-2400

N S . NUSBAUM Realty Co.

Simee 1906




RICHARD T. COUNSELMAN
STATEMENT OF EXPERIENCE

Richard Counselman is the Vice President of Multifamily Development and a Partner at S. L. Nusbaum
Realty Co. Richard specializes in conducting market and financial feasibility studies for potential
development and acquisition opportunities. Richard manages the preparation of debt and equity
packages, prepares due diligence documents for loan and syndication proceeds and oversees construction
draw requests as well as maintaining accounting procedures for budgets, cost certifications and
coordinating and maintaining rapport with consultants, contractors, lenders, investors and legal counsel,
to ensure a smooth transition during all phases of the development process. Richard plays an integral
role in the property and construction management of new developments through the construction and
lease up/permanent loan conversion period.

For over 17 years, Richard has been actively involved in the development, acquisition and rehabilitation
of over 4,000 units, partnering in most. Richard’s most recent development experience includes:

288 Lofts Phase | & 11 Midlothian VA 160 Units LIHTC Under Construction
PABP / The Ashton Phase [ & II Norfolk VA 118 Units LIHTC Under Construction
Aero Apartments Phase I & 11 Hampton VA 120 Units LIHTC Completed in 2021
Riverbend Apartments Phase Il & II1  Gloucester VA 88 Units LIHTC Completed in 2021
*Riverbend Apartments Gloucester VA 130 Units LIHTC Completed in 2020
Valor Apartments Phase 11 Fredericksburg VA 120 Units LIHTC Completed in 2020
*Mezzo Apartment Homes Virginia Beach VA 282 Units Market Rate Completed in 2020
Sterling Mill Lofts Franklinton NC 96 Units LIHTC Completed in 2020
*St. Paul’s Apartments Norfolk VA 126 Units LIHTC Completed in 2019
*Waverley View Apartments Frederick MD 240 Units LIHTC Completed in 2017
Hamptons at Noble Fredericksburg VA 128 Units LIHTC Completed in 2017
Deep Creek Crossing Chesapeake VA 102 Units LIHTC Completed in 2017
Bancroft Hall Apartments Virginia Beach VA 244 Units Market Rate Completed in 2017
Total; 1,954 Units
* Denotes HUD financed

Updated: 3/2022

PROFESSIONAL AFFILIATIONS & ACCREDITATIONS

VHDA Rental Housing Advisory Board
Licensed Virginia Real Estate Broker
Licensed Property Manager (South Carolina)
100 Ton Master’s License — Inland Waters

e & & @



N 5. NUSBAUM Realty Co.

Since 1906.

HOMAS G. JOHNSON, Il

Senior Vice President

Tom oversees S.L. Nusbaum Realty Co.'s team of commercial development
professionals focusing on build-to-suit and mixed-use development. Tom has
been involved as a principal and managing partner for numerous real estate
developments with an aggregate value in excess of $250 million.

SELECT DEVELOPMENT EXPERIENCE
= Wells Fargo Center: www.norfolkwellsfargocenler.com

*  Walgreens Development - Hampton Roads market
+  Virginia Natural Gas
= AutoZone

PROFESSIONAL AFFILIATIONS & ACCREDITATIONS

* Former Board Member of: HRACRE, Norfolk Forum, Virginia Stage
Company and Norfolk Botanical Gardens

* Licensed Real Estate Broker - Commonwealth of Virginia

EDUCATION

B.A., American Studies - University of Virginia

HEADQUARTERS RICHMOND OFFICE

Thomas G. Johnson, lli

tjiohnson@slnusbaum.com
Office: 757-627-8611
Fax: 757-640-2418

N S.L. NUSBAUM Realty Co.

Sinwe M,

1700 Wells Fargo Center 7200 Glen Forest Drive




Tom Johnson is a Senior Vice President and a Partner at S. L. Nusbaum Realty Co. Tom oversees a

THOMAS G. JOHNSON, 11X
STATEMENT OF EXPERIENCE

team of professionals in commercial development focusing on build-to-suit and mixed-use

development.

Tom has been involved as a principal and managing partner for numerous real estate developments

with an aggregate value in excess of $400 million. Tom’s development experience includes:

Multifamily Development:
288 Lofts Phase 1 & 11
PABP / The Ashton Phase [ & II

Acro Apartments Phase I & 11
Riverbend Apartments Phase 11 & 111
*Riverbend Apartments

Valor Apartments Phase 11

*Mezzo Apartment Homes

Sterling Mill Lofts

*St. Paul’s Apartments

*Waverley View Apartments
Hamptons at Noble

Deep Creck Crossing

Midlothian VA
Norfolk VA
Hampton VA
Gloucester VA
Gloucester VA
Fredericksburg VA
Virginia Beach VA

Franklinton NC
Norfolk VA
Frederick MD

Fredericksburg VA
Chesapeake VA

Mixed-Use Development - The Wells Fargo Center:

*Monticello Station Apartments
Wells Fargo Center Retail
Wells Fargo Center Office Tower

Commercial Development — Walgreens:

Olfd Brandon First Colonial Assoc., LLC

Old Brandon Cedar Assoc., LLC

Old Brandon 24tll Street Assoc., LLC
Old Brandon Godwin Assoc., LLC
Old Brandon 21* Street

Old Brandon High Street Assoc., LLC

Old Brandon Indian River Assoc,, LLC

Old Brandon Pleasure House Assoc.
Old Brandon Military Assoc., LLC
Old Brandon Little Neck Assoc., LLC
Oid Brandon Investment Co., LLC.
Old Brandon Centerville Assoc., LLC
QOld Brandon Lynnhaven Assoc., LLC
RAD Diamond Springs Assoc., LLC
RAD Little Creek Assoc., LLC
Wards Comer (Little Creck Road)

Norfolk VA
Norfolk VA
Norfolk VA

Virginia Beach VA
Chesapeake VA
Virginia Beach VA
Suffolk VA
Norfolk VA
Portsmouth VA
Virginia Beach VA
Virginia Beach VA
Norfolk VA
Virginia Beach VA
Chesapeake VA
Virginia Beach VA
Virginia Beach VA
Virginia Beach VA
Norfolk VA
Norfolk VA

160 Units
118 Units
120 Units
88 Units

130 Units
120 Units
282 Units
96 Units

126 Units
240 Units
128 Units
102 Units

121 units
50,000 Sq. Ft.
255,000 Sq. Ft.

Built to Suit - Net Lease
Built to Suit - Net Lease

Built to Suit - Development Agreement

Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease

LIHTC
LIHTC
LIHTC
LIHTC
LIHTC
LIHTC
Market Rate
LIHTC
LIHTC
LIHTC
LIHTC
LIHTC

Market Rate
Retail
Office

Under construction
Under construction
Completed in 2021
Completed in 2021
Completed in 2020
Completed in 2020
Completed in 2020
Completed in 2020
Completed in 2019
Completed in 2017
Completed in 2017
Completed in 2017

Completed in 2011
Completed in 2011
Completed in 2011

Completed in 2015
Completed in 2014

Completed in 2010
Completed in 2007
Completed in 2005
Completed in 2005
Completed in 2005
Completed in 2003
Completed in 2003
Completed in 2002
Completed in 2002
Completed in 2002
Completed in 2001
Completed in 2000
Completed in 1999
Completed in 1999



Independence Blvd & Witchduck
Holland Rd & Windsor

Commercial Development:
Hilltop South Shopping Center
Auto Zone

Virginia Natural Gas

* Denotes HUD financed
Updated: 3/2022

Virginia Beach VA
Virginia Beach VA

Virginia Beach VA
Portsmouth VA
Norfolk VA

Total:

Built to Suit - Development Agresment

Built to Suit - Development Agreement

15,000+ square feet shopping center
Built to Suit — Net Lease
Built to Suit — Net Lease

1,831 Units
320,000+ Sq. Ft. Commercial Development

Conitnued on next page

Completed in 1998
Completed in 1998

Completed in 2016
Completed in 2005
Completed in 2004



NV 5. NUSBAUM Realty Co.

Since 1906.

MILES LEON

President | Chairman of the Board | Chief
Executive Officer

As President, Chairman and CEO of S.L. Nushaum Realty Co., Mr. Leon is
responsible for all company operations and new business development. He
provides strong leadership to the hundreds of staff within the organization
with the support of team leaders throughout the company.

CURRENT COMMUNITY INVOLVEMENT

* CHKD/ Children's Health System, In¢. - Board of Directors

*  Downtown Norfolk Council - Board of Directors

»  Greater Norfolk Corporation - Board of Directors / Executive Committee
* Hampton Roads Community Foundation - Board of Directors

*  Old Dominion University Real Estate Foundation - Board of Directors /
Executive Committee

* Reinvent Hampton Roads — Board of Directors

» United Jewish Federation of Tidewater - Board of Directors / Executive
Committee, Past President, Past Annual Campaign Chairman

« Congregation Beth El, Norfolk - Member

."AST COMMUNITY INVOLVEMENT

*  Access (Tidewater Scholarship Foundation) - Board of Directors

* Hampton Roads Economic Development Alliance - Board of Directors
* Hebrew Academy of Tidewater - President / Board of Directors

+  Old Dominion University Educational Foundation - Board of Trustees
* Urban Land Institute - Hampton Roads District Council

+ State of Virginia Real Estate Board - Member

Education

Mr. Leon received his Bachelor of Business Administration (Real Estate and
Finance) from the University of Georgia in Athens, Georgia, and his Masters
in Business Administration from the University of Miami in Miami, Florida.

HEADQUARTERS RICHMOND OFFICE

Miles Leon

mleon@slnusbaum.com
Office: 757-627-8611
Fax: 757-640-2207

N S.L. NUSBAUM Realty Co.

Since 1H,




MILES B. LEON

STATEMENT OF EXPERIENCE

Miles Leon is the President and a Partner of S. L. Nusbaum Realty Co. Miles is responsible for all company
operations and new business development. He provides strong leadership to the hundreds of staff within the

organization with the support of team leaders throughout the company.

Miles has been involved as a principal partner in several commercial and multifamily real estate developments. In
addition to his responsibilities as President of S. L. Nusbaum, Miles has been an active participant in the following
multifamily and mixed-use developments:

288 Lofts Phase I & I1I
PABP aka The Ashton Phase [ & 11
Aero Apartments Phase [ & 11

Riverbend Apartments Phase I1 & III

*Riverbend Apartments
Valor Apartments Phase 11
*Mezzo Apartment Homes
Sterling Mill Lofts

*St. Paul’s Apartments
*Waverley View Apartments
Hamptons at Noble
Clairmont 1 & II Apartments
Deep Creek Crossing
Bancroft Hall Apartments
*Quill Apartments

*Pointe at Pickett Farm
Shorehaven Apartments

*Heritage Forest Apartments Phase 11

Spring Water Apartments

The Carlton at Greenbrier
Meadowood Apartmenis
*Heritage Forest Apartments
*Tanglewood Lake Apartments
*River House Apartments
Southwind Apartments

Crescent Place Apartments
Belleville Seniors

Rockwood Park Apartments
Independence Square Apartments
Somerhill Apartments

Belleville Harbour Apartments
Whispering Oaks

*Brenneman Farm Apartments
Somerset Apartments Phase I & 11
South Beach Apartments

Devon at South Riding

Abbey at South Riding

South Pointe Landing Apartments

Midlothian
Norfolk
Hampton
Gloucester
Gloucester
Fredericksburg
Virginia Beach
Franklinton
Norfolk
Frederick
Fredericksburg
Norfolk
Chesapeake
Virginia Beach
Norfolk
Norfolk
Dumfries
Newport News
Virginia Beach
Chesapeake
Norfolk
Newport News
Elizabeth City
Norfolk
Norfolk
Portsmouth
Suffolk
Richmond
Portsmouth
Gainesville
Suffolk
Portsmouth
Virginia Beach
Gainesville
Virginia Beach
Chantilly
Chantiily
Richmond

VA
VA
VA
VA
VA
VA
VA
NC
VA
MD
VA
VA
VA
VA
VA
VA
VA
VA
VA
VA
VA
VA
NC
VA
VA
YA
YA
VA
VA
VA
VA
VA
VA
VA
VA
VA
VA
VA

160 units
118 units
120 units
88 units

130 units
120 units
282 units
96 units

126 units
240 units
128 units
152 units
102 units
244 units
180 units
120 units
240 units
104 units
252 units
176 units
180 units
144 units
180 units
194 units
120 units
156 units
136 units
132 units
152 units
140 units
120 units
180 units
304 units
276 units
212 units
120 units
168 units
192 units

LIHTC
LIHTC
LIHTC
LIHTC
LIHTC
LIHTC
Market Rate
LIHTC
LIHTC
LIHTC
LIHTC
LIHTC
LIHTC
Market Rate
LIHTC
LIHTC
LIHTC
LIHTC
Market Rate
Market Rate
VHDA 80/20
LIHTC
Market Rate
Market Rate
LIHTC
LIHTC
LIHTC/Market Rate
Market Rate
LIHTC
Market Rate
LIHTC
LIHTC
Market Rate
LIHTC
Market Rate
Market Rate
LIHTC
LIHTC

Under Construction
Under Construction
Completed in 2021
Completed in 2021
Completed in 2020
Completed in 2020
Completed in 2020
Completed in 2020
Completed in 2019
Completed in 2017
Completed in 2017
Completed in 2017
Completed in 2017
Completed in 2017
Completed in 2015
Completed in 2014
Completed in 2014
Completed in 2013
Completed in 2013
Completed in 2012
Completed in 2012
Completed in 2012
Completed in 2010
Completed in 2010
Completed in 2009
Completed in 2008
Completed in 2007
Completed in 2006
Completed in 2005
Completed in 2006
Completed in 2004
Completed in 2005
Completed in 2007
Completed in 2002
Completed in 2001
Completed in 2000
Completed in 1999
Completed in 1999

Continued on next page



Summerland Heights Apts Phase Il
Deerfield Crossing Apartments
The Pines at Carolina Place
Summerland Heights Apts Phase [
North Pointe Apartments

Arbor Lake Apartments

Wells Fargo Center:

*Monticello Station Apartments
Wells Fargo Center Retail

Wells Fargo Center Office Tower

* Denotes HUD financed
Updated: 3/2022

Woodbridge
Mebane
Pineville
Woodbridge
Danville
Chesterfield

Norfolk
Norfolk
Norfolk

Total:

VA
NC
NC
VA
YA
VA

VA
VA
VA

112 units
144 units
200 units
206 units
168 units
126 units

121 units
50,000 Sq. Ft.

LIHTC
LIHTC
LIHTC
LIHTC
LIHTC
LIHTC

Market Rate
Retail

255,000 Sq. Ft. Office

7,361 units

50,000 Sq. Ft. Retail
255,000 Sq. Ft. Office

Completed in 1999
Completed in 1998
Completed in 1997
Completed in 1998
Completed in 1997
Completed in 1996

Completed in 2011
Completed in 2011
Completed in 2011



NUSBAUM ASSOCIATES, L.P.
STATEMENT OF EXPERIENCE

Nusbaum Associates, L.P. is a Limited Partnership in which S.L. Nusbaum Realty Co. is the sole
general partner. Nusbaum Associates is comprised of the principals of S.L. Nusbaum Realty Co.
Nusbaum Associates owns conventional multifamily development projects that were developed
through its multifamily development division. S.L. Nusbaum has been in business since 1906 and has
extensive knowledge and expertise in the property management and development business for
conventional and affordable housing.

Nusbaum Associates, L.P.’s multifamily and mixed-use developments are noted below:

288 Lofts Phase I & 11
PABP / The Ashton Phase | & I
Aero Apartments Phase | & 11

Riverbend Apartments Phase II & III

*Riverbend Apartments
Valor Apartments Phase 11
*Mezzo Apartment Homes
Sterling Mill Lofts

Bancroft Hall Apartments
Spring Water Apartments
The Carlton at Greenbrier
Meadowood Apartments
*River House Apartments
*Tanglewood Lake Apartments
Rockwood Park Apartments
Somerhill Apartments
Brookfield Apartments

Wells Fargo Center:

*Monticello Station Apartments
Wells Fargo Center Retail

Wells Fargo Center Office Tower

* Denotes HUD financed
Updated: 3/2022

Midlothian
Norfolk
Hampton
Gloucester
Gloucester
Fredericksburg
Virginia Beach
Franklinton
Virginia Beach
Virginia Beach
Chesapeake
Norfolk
Norfolk
Elizabeth City
Richmond
Gainesville
Virginia Beach

Norfolk
Norfolk
Norfolk

Total:

VA
VA
VA
VA
VA
VA
VA
NC
VA
VA
VA
VA
VA
NC
VA
VA
VA

VA
VA
VA

160 units
118 units
120 units
88 units

130 units
120 units
282 units
96 units

244 units
252 units
176 units
180 units
194 units
180 units
132 units
140 units
352 units

121 units
50,000 Sq. Ft.
255,000 Sq. Ft.

3,085 units
50,000 Sq. Ft.
255,000 Sq. Ft.

LIHTC
LIHTC
LIHTC
LIHTC
LIHTC
LIHTC
Market Rate
LIHTC
Market Rate
Market Rate
Market Rate
VHDA 80/20
Market Rate
Market Rate
Market Rate
Market Rate
VHDA

Market Rate
Retail
Office

Retail
Office

Under Construction
Under Construction
Completed in 2021
Completed in 2021
Completed in 2020
Completed in 2020
Completed in 2020
Completed in 2020
Completed in 2017
Completed in 2013
Completed in 2012
Completed in 2011
Completed in 2010
Completed in 2010
Completed in 2006
Completed in 2006
Completed in 1974

Completed in 2011
Completed in 2011
Completed in 2011



Allan G. Donn
Themas G. Johnson, Jr.
William E. Rachels, Jr.
Judith H. Rachels
Stephan H. Gordon
James M. Gresock
Michael D. Gurley
William H. Halprin
Edythe C, Harrison
Timothy C. Harrison
Jody H. Grass

Julie H. Mayer
Virginia Batteen Hawks
Richard M. Jacobson
Miles B. Leon

Joseph Mersel

Alan L. Nordiinger
Ann G. Nushaum
Murray S. Rosenbach
Ronald H. Rowe
Linda S. Laibstain
William L. Nusbaum

Robert G. Butcher, I

S.L. Nusbaum Realty Co. is the General Partner of Nusbaum Associates, L.P.

INTEREST IN S.L. NUSBAUM REALTY CO. AND NUSBAUM ASSOCIATES, L.P.

Frank H. Cowling, Jr.
Timothy M. Finn

John T. Litz

Allison Rachels

John M. Profilet

Gary E, Hartman
Michael Myers
Thomas G. Johnson, I
Andrew S. Nusbaum
Lindsay Ann N. Davenport
Matthew R. Nusbaum
Nathan A, Shor

Tyler R. Jacobson
William C. Overman, ill
John J. Wessling
Stephanie A. Sanker
Richard T. Counselman
Sharon L. Swanberg
Aaron D. Wyatt
Stephen J. Boyce
Christopher A. Hucke
Robert M. Stanton

Christoper M, Zarpas



S.L. Nusbaum Realty Co.

PRINCIPAL OFFICERS Effective August 19, 2021

Miles B. Leon Chairman of the Board, Chief Executive Officer & President

Alan L. Nordlinger
William L. Nusbaum
Virginia Batteen Hawks

Jerry W. Adams
Stephen J. Boyce
Robert Butcher, III
Richard T. Counselman
Frank H. Cowling, Jr.
Timothy M. Finn
James M. Gresock
Michael D. Gurley
William H. Halprin
Richard M. Jacobson
Thomas G. Johnson, III
John T. Litz

Joseph Mersel

Michael Myers

John M. Profilet
Murray S. Rosenbach
Nathan A. Shor

Robert M. Stanton
Aaron D. Wyatt

Michael Devine
Debbie Franco
Courtney E. Lundquist

Lawrence Agnew
Doug Aronson
Diana Capilli
Susan Childress

C. Cheyney Cole
Ginny Davila

C. Lee Davis
Susan Davis

H. Thomas Drew
Stephan H. Gordon
Joy Herlong

Lori J. Houston
Christopher Hucke

Vice Chairman
Secretary

Senior Vice President, Chief Financial Officer, Chief Operating Officer,

& Assistant Secretary

Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President
Senior Vice President

Regional Vice President
Regional Vice President
Regional Vice President

Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President

Page 1 of 2



Tyler Jacobson
Nathan E. Jaffe
David T. Kaiman
Jennifer Leigh
Austin Newman
James S. Oakley
Paul H. Peck
Allison N. Rachels
Neal Sadler
Stephanie Sanker
Sharon Swanberg
Doug Tice 111

John Wessling
Tom Willcox
Thomas A. Wood
Christopher Zarpas
Michael Zarpas

Faye L. Clayton
Bonnie L. Golay
Cathleen J. Goodwin

Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President
Vice President

Assistant Vice President
Assistant Vice President
Assistant Vice President

Page 2 of 2



ForKids, inc.

Statement of Experience and History:

Almost 30 years ago, ForKids was founded as Haven House Emergency Shelter by citizens in the Ocean
View neighborhood of Norfolk, Virginia. In succeeding years through many grants and partnerships,
ForKids added critical supportive services and funded the purchase and renovation of several additional
properties. ForKids is now the largest provider of services for homeless families in the state of

Virginia. On any given day, our programs help approximately 200 families including 400 children across
the area, providing housing and supportive services in cooperation with the communities of Norfolk,
Chesapeake, Portsmouth, Virginia Beach, Suffolk, Franklin, Isle of Wight and Southampton Counties to
create comprehensive solutions for family homelessness.

ForKids provides a wide variety of housing solutions to assist homeless families depending on their
needs: emergency shelter, transitional housing, supportive housing for families with chronic disabilities,
and rapid re-housing following the housing first model. Comprehensive services including case
management, mental health consultations, life skills education, housing placement, and job coaching
provide our families with the opportunity to end the cycle of homelessness and poverty by addressing
barriers to housing stability. For children, ForKids evaluates and addresses immediate educational,
medical, and mental health needs, and we ensure that they have necessary immunizations and clothing,
and that other basic needs are met. Children significantly behind in school are provided with remedial
tutoring by a team of skilled and credentialed educators.

ForKids recently completed the Campaign ForKids that funded the construction of The Birdsong Center
in Suffolk completed in 2018 and The Landmark Center in Chesapeake completed in 2021 consolidating
services and office space into two buildings including a 20 unit family emergency shelter. The Western
Tidewater services team moved into the new center in 2018 and the rest of the staff moved to the
Landmark Center in spring of 2021.
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INTEREST IN S.L. NUSBAUM REALTY CO. AND NUSBAUM ASSOCIATES, L.P.

Allan G. Donn
Thomas G. Johnson, Jr.
William E. Rachels, Jr,
Judith H. Rachels
Stephan H. Gordon
James M. Gresock
Michael D. Gurley
William H. Halprin
Edythe C. Harrison
Timothy C. Harrison
Jody H. Grass

Julie H, Mayer
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List of LIHTC Developments (Schedule A)
(MANDATORY)
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INSTRUCTIONS:

A Schedule A is required for every individual that makes up the GP or Managing Member - does not apply to
principals of publicly iraded corporations.
2 For each properly for which an uncorrected 8823 has been issued, provide a detdiled explanation of the noture of
the non-compliance, as well as o status statement.
3 Lst only tax credit development experience since 2007 (i.e. tor the past 15 years}
4 Use separate pages os needed, for each principal.
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23
24
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36
37

)
40

List of LIHTC Developments (Schedule A)

Development Nome: Blaine Landing Aparimenls
Name of Applicant: Blaine Landing . L.P.

Richard T. Countslman Conholliing GP (CGP) or 'N d' Managing Yes
Prnelpal's Name: Member of Proposed property?* YorN
CGPor
‘Named’
Manoging
Member ot
the ime of | Tolal |[Telal Low Uncomected
Nama of Qwnaership Enlity dev.? Dev. |Income | Placedin |8509(s) sue |8823's2 (¥/N)
Develapmenl Name/Locotion and Phone Number [Y/N]" Units Urits  |Service Date Date Explain "¥"
SouthWind Apfs. Southwind Apis., L.P.
MNorfalk, VA, {757)945-6200 N 120 120 21912009 771472009 N
Herifag® Foresl Phase | SLN 5100. L.P.
Newporl News, VA, {757)945-6200 N 144 144 5/9/2012 8/28/2012 N
Hentage Fiest Phase |1 Hentage Forest II, L.P.
Newporl News, VA. (7572636200 N 104 104 201202013 | 211242013 N
The Painte ol Pickell Farm Apls Fickeft farms Apls., LF.
Morlolk, VA. {757)945-6200 N 120 120 /1572014 HIHNS N
Shorehaven Apordmenis Shorehaven Apts.. LP.
Dumlries, VA. {7571965-6200 N 240 240 3/25/2014 10/9/2014 N
The Pointe ol Picketl Foim Phase i Gill Apls., LF.
Noxlolk, VA, (757)9465-6200 N 180 180 41612015 | 11/13/2015 N
Deep Creek Crossing SN O€ep Creek, LP.
Chesapeoke, VA, (757)627-B611 ¥ 102 102 1173072016 | 21772007 N
Hamptons of Noble Hamptons ot Noble, EP.
Fredericksburg, VA. (757)627-8511 ¥ 128 128 KRHAT | 1201502017 N
Waverley View LN Waverley View, LP.
Fraderick, MD (757)627-861) Y 240 240 /872008 8/23/2018 N
St. Paul’s Aparimenis St Paul's Apartmenls, LF.
Norfolk, VA [737)627-85611 Y 126 120 41272019 124117209 N
Slering Ml Lofts Sleding Ml Apariments, LL.C.
Franklinton, NC {757)627-8511 Y 94 94 672872019 8/7/2020 N
Valor Aporimenis Phase | |Valor Apariments Phase I LP.
Fredericksburg, YA (7571627-8611 v 120 120 8/2/2009 | 5/7/2020 N
Riverbend Apartments Riverbend Apariments, LP.
Gloucesler, VA (7571627-8411 v 130 130 [ 911172020 | 8n12/202) N
Riveiband Apariments Phase Il |Riverbend Apariments Phase Ii. LP.
Gloucestor, VA (75716278611 Y 50 &0 1243172020 | 8/27/2021 N
Riverbend Apariments Phase If | Riveroend Aparimants Phase 11| 7
Glouscester, VA 1757)527:8611 Y 28 P} 3852020 H12512022 N
Aero Aparimenl Homes Lake View Apartmenls, L.F.
Homplan, VA {757)627-8611 Y 72 72 1072972020 | 872772021 N
Asfc Apariment Hemes Phase 11 |Loke View Apatiments Phare 1), (P
Hampton, VA {757)627-8611 Y 43 48 172872020 | 10v20/2021 N
PABP Apartments PARP Apariments. L.P.
Norfolk, VA [7571627-8611 ¥ 0 70 N/A NfA N
|~ FABE Apariments Phose 1| PABP Apaitments Phase I, LP
MNorfolk, VA {757]427-8411 ¥ 48 48 N/A NfA N
288 Lofts 288 Lofs. L.P.
Miglicihian, VA (2571627861 | v na nz NiA N/A N
288 Lofts Phose Il ofts Phose T, T.P.
sidlothion, VA (757)627-8511 v 48 48 N/A N/A N
* Must have the abdlity to bind the LIHTC entity; decurment with
itnetship/apeta eements and et
f:wdmimmmx lotal of &. G 1st PAGE LIMTC as % of
TOTAL 2334 2,330 100%  Total Unils

ADD ADDINOHAL FROPERTIES USIMG NEXT TAR




RICHARD T. COUNSELMAN
STATEMENT OF EXPERIENCE

Richard Counselman is the Vice President of Multifamily Development and a Partner at S. L. Nusbaum
Realty Co. Richard specializes in conducting market and financial feasibility studies for potential
development and acquisition opportunities. Richard manages the preparation of debt and equity
packages, prepares due diligence documents for loan and syndication proceeds and oversees construction
draw requests as well as maintaining accounting procedures for budgets, cost certifications and
coordinating and maintaining rapport with consultants, contractors, lenders, investors and legal counsel,
to ensure a smooth transition during all phases of the development process. Richard plays an integral
role in the property and construction management of new developments through the construction and
lease up/permanent loan conversion period.

For over 17 years, Richard has been actively involved in the development, acquisition and rehabilitation
of over 4,000 units, partnering in most. Richard’s most recent development experience includes:

288 Lofls Phase 1 & 11 Midlothian VA 160 Units LIHTC Under Construction
PABP / The Ashton Phase 1 & II Norfolk VA 118 Units LIHTC Under Construction
Aero Apartments Phase [ & 11 Hampton VA 120 Units LIHTC Completed in 2021
Riverbend Apartments Phase II & III  Gloucester VA 88 Units LIHTC Completed in 2021
*Riverbend Apartments Gloucester VA 130 Units LIHTC Completed in 2020
Valor Apartments Phase 11 Fredericksburg VA 120 Units LIHTC Completed in 2020
*Mezzo Apartment Homes Virginia Beach VA 282 Units Market Rate Completed in 2020
Sterling Mill Lofts Franklinton NC 96 Units LIHTC Completed in 2020
*St. Paul’s Apartments Norfolk VA 126 Units LIHTC Completed in 2019
*Waverley View Apartiments Frederick MD 240 Units LIHTC Completed in 2017
Hamptons at Noble Fredericksburg VA 128 Units LIHTC Completed in 2017
Deep Creek Crossing Chesapeake VA 102 Units LIHTC Completed in 2017
Bancroft Hall Apartments Virginia Beach VA 244 Units Market Rate Completed in 2017
Total: 1,954 Units

* Denotes HUD financed
Updated: 3/2022

PROFESSIONAL AFFILIATIONS & ACCREDITATIONS

VHDA Rental Housing Advisory Board
Licensed Virginia Real Estate Broker
Licensed Property Manager (South Carolina)
100 Ton Master’s License — Inland Waters



N 5. NUSBAUM Realty Co.

Since 1906.

RICHARD COUNSELMAN

Senior Vice President, Multifamily Development

Mr. Counselman started his career with S.L. Nusbaum Realty Co. in early
2004. In that same year, he joined the Multifamily Development group and
has since been actively involved in the development of more than 4,000
units. Currently, Mr. Counselman specializes in conducting market and
financial feasibility studies for potential development and acquisition
opportunities, managing the preparation of debt and equity packages,
preparing due diligence documents for loan and syndication proceeds,
overseeing construction draw requests, maintaining accounting procedures
for budgets and cost certifications, and coordinating and maintaining rapport
with A & E consultants, contractors, lenders, tax credit investors and legal
counsels to ensure the smooth transition of all phases of the development
process,

DEVELOPMENTS

Mr. Counselman has extensive experience in the development of LIHTC
and market rate apartment communities. To view a list of S.L. Nusbaum
Realty Co. Multifamily Development Projects, please click here .

PROFESSIONAL AFFILIATIONS & ACCREDITATIONS

*  VHDA Rental Housing Advisory Board

* Licensed Virginia Real Estate Broker

*+ Licensed Property Manager (South Carolina)
* 100 Ton Master’s License — Inland Waters

EDUCATION

 Norfolk Collegiate School
* Randolph-Macon College

HEADQUARTERS RICHMOND CFFICE

Richard Counselman

rcounselman@sinusbaum.com
Office: 757-627-8611
Fax: 757-640-2400

N S.L. NUSBAUM Realty Co.

1700 Wells Farao Center 7200 Glen Forest Drive

Since [
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INSTRUCTIONS:
A Schedule A is required for every individual that makes up the GP or Managing Member - does not apply 1o
principals of publicly fraded comporations.
2 For each property for which an uncorrected 8823 has been issued, provide o detailed explanation of the nature of
the non-complionce, os well as a status staterment,
3 List only tax credit development experience since 2007 {i.e. for the past 15 yvears}
4 Use separate pages as needed. for each principol.
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List of LIHTC Developments {Schedule A)

Development Name: Blaine Landing Apartments
Name of Applican: Blaine Landing , L.P.

Thomas G. Johnson, (Il Conirolling GF {CGP) or ‘Named' Managing Yes
Prncipal's Name: Member of Praposed propery?* YorN
CGP or
‘Named'
Managing
Member at
lhetimeof | Joll |Total Low Uncorecled
Development Name of Ownership Entity dev.? Dev. |Income | Plocedin |860%(s) Issue | 882352 (Y/N)
Name/Location and Phone Number [Y/N)® Unils Unils  |Service Date Date Explatn "Y"
Ueep Creek Crossing SLN Deep Creek. LP.
Chesopeoke, VA, [757)627-3511 Y 102 102 11/30/2016 7I77/2017 N
Hamplons ot Noble Hompions ot Noble, L.P.
Fredericksburg, VA. (757)627-8611 ¥ 128 128 K017 | 211512007 N
Waverley View SLN Waverley View, LP.
Fradesick, MD [757)627-861) Y 240 240 1/8/2018 | 8/23/2018 N
St Paul's Apariments SI. Paul's Apartrments, LP.
Norfolk, VA [7571627-84611 ¥ 124 120 4122019 1270172019 N
Sterling Milt Lofls Stering Mill Apariments, L.L.C-
Frankkinton, NC [757}627-8611 Y 96 94 SI287201% 81772020 N
Valor Apariments Phase II| | Valor Apatmenls Phase I, L.P.
Fredericksbuwg, VA (75716278611 Y 120 120 8/2/2019 5/7/2020 N
Riverbend Ipcgrnenis =t ments, L.F.
Gloucesier, VA (75716278611 Y 130 130 12020 | as127202% N
Riverbend Apariments Phate I | Riverbend Apariments Phase 1. L.P.
Glougastes, VA (75716228501 ¥ 0 &0 12/31/2020 | 8/27/2021 N
Riverbend Aporiments Phase Il Riverbend Apaitments Phase I,
Gloucester. VA LP. (7576278611 ¥ 28 23 34872021 1/25/2022 N
Aerc Apartaent Homas Lake View Aparimends, LP.
Hompion, VA (75716278611 Y 72 72 10/29/2020 | 872712021 N
Aeto Apartmen! Homes Phose | | Lake View Apariments Phase I, L.P
Hompton, VA [7571627-8541 Y 48 48 1/28/2021 | 1042012020 N
PABP Aparimaents PABP Apartmenls. LF.
Norolk, VA [757}627-8611 A 70 70 NA NiA N
[ PABP Apariments Phase 1 PABP Apariments #hase IL. LP.
Nofolk, VA {757)1627-8611 ¥ 48 48 N/A NAA N
288 Lofts 288 Lofis, L.P. ;
Midlothian, VA ‘75?!627-861 ) Y 12 ri2 N/A NIA N
288 Lofls Phase It offs Fhase T, LF.
Midlothian, VA [757)627-8611 Y 48 48 NfA NIA N
" Musl have tha obility to bind Ihe LIHEC enlity: documen! wilh
rinershipfoperating o ments and
’::Iiwldevzggmen:]‘gforgomt:td of & A% 8601 [per 15t PAGE UHTC as % of
TOTAL: 1,428 1,422 100%  Total Units

ADD ADDITIONAL PROPERTIES USING NEXT TAB




Tom Johnson is a Senior Vice President and a Partner at S. L. Nusbaum Realty Co. Tom oversees a

THOMAS G. JOHNSON, II1
STATEMENT OF EXPERIENCE

team of professionals in commercial development focusing on build-to-suit and mixed-use

development.

Tom has been involved as a principal and managing partner for numerous real estate developments

with an aggregate value in excess of $400 million. Tom’s development experience includes:

Multifamily Development:

288 Lofts Phase I & 11 Midlothian VA 160 Units LIHTC Under construction
PABP / The Ashton Phase I & I1 Norfolk VA 118 Units LIHTC Under construction
Acero Apartments Phase I & 11 Hampton VA 120 Units LIHTC Completed in 2021
Riverbend Apartments Phase I1 & I1I Gloucester VA 88 Units LIHTC Completed in 2021
*Riverbend Apartments Gloucester VA 130 Units LIHTC Completed in 2020
Valor Apartments Phase 11 Fredericksburg VA 120 Units LIHTC Completed in 2020
*Mezzo Apartment Homes Virginia Beach VA 282 Units Market Rate Completed in 2020
Sterling Mill Lofis Franklinton =~ NC 96 Units LIHTC Completed in 2020
*St. Paul’s Apartments Norfolk VA 126 Units LIHTC Completed in 2019
*Waverley View Apartments Frederick MD 240 Units LIHTC Completed in 2017
Hamptons at Noble Fredericksburg VA 128 Units LIHTC Completed in 2017
Deep Creek Crossing Chesapeake VA 102 Units LIHTC Completed in 2017
Mixed-Use Development - The Wells Fargo Center:

*Monticello Station Apartments Norfolk VA 121 units Market Rate Completed in 2011
Wells Fargo Center Retail Norfolk VA 350,000 Sq. Ft. Retail Completed in 2011
Wells Fargo Center Office Tower Norfolk VA 255,000 Sq. Ft. Office Completed in 2011

Commercial Development — Walgreens:
Old Brandon First Colonial Assoc., LLC Virginia Beach VA

Old Brandon Cedar Assoc., LLC Chesapeake VA

Built to Suit - Net Lease Completed in 2015

Built to Suit - Net Lease Completed in 2014
Old Brandon 24" Street Assoc., LLC

Old Brandon Godwin Assoc., LLC

Virginia Beach VA
Suffolk VA

Built to Suit - Development Agreement Completed in 2010

Built to Suit - Net Lease

Old Brandon 21 Street
Old Brandon High Street Assoc., LLC

Old Brandon Indian River Assoc., LLC

Old Brandon Pleasure House Assec.
Old Brandon Military Assoc., LLC
Old Brandon Little Neck Assoc., LLC
Old Brandon Investment Co., LLC.
OId Brandon Centerville Assoc., LLC
Old Branden Lynnhaven Assoc,, LLC
RAD Diamond Springs Assoc., LLC
RAD Little Creek Assoc., LLC
Wards Corner (Little Creek Road)

Norfolk VA
Portsmouth VA
Virginia Beach VA
Virginia Beach VA
Norfolk VA
Virginia Beach VA
Chesapeake VA
Virginia Beach VA
Virginia Beach VA
Virginia Beach VA
Norfolk VA
Norfolk VA

Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease
Built to Suit - Net Lease

Built to Suit - Net Lease

Completed in 2007
Completed in 2005
Completed in 2005
Completed in 2005
Comptleted in 2003
Completed in 2003
Completed in 2002
Completed in 2002
Completed in 2002
Completed in 2001
Completed in 2000
Completed in 1999
Completed in 1999



Independence Blvd & Witchduck
Holland Rd & Windsor

Commercial Development:
Hilltop South Shopping Center

Auto Zone
Virginia Natural Gas

* Denotes HUD financed
Updated: 32022

Virginia Beach VA
Virginia Beach VA

Virginia Beach VA
Portsmouth VA
Norfolk VA

Built to Suit - Development Agreement

Built to Suit - Development Agreement

15,000+ square feet shopping center
Built to Suit — Net Lease
Built to Suit - Net Lease

1,831 Units
320,000+ Sq. Ft. Commercial Development

Continued on next page

Completed in 1998
Completed in 1998

Completed in 2016
Completed in 2005
Completed in 2004



N 5.1 NUSBAUM Realty Co.

Since 1906.

rHOMAS G. JOHNSON, Il

Senior Vice President

Tom oversees S.L. Nusbaum Realty Co.'s team of commercial development
professionals focusing on build-to-suit and mixed-use development. Tom has
been involved as a principal and managing partner for numerous real estate
developments with an aggregate value in excess of $250 million.

SELECT DEVELOPMENT EXPERIENCE
«  Wells Fargo Center: www.norfolkwellsfargocenter.com

*+  Walgreens Development - Hampton Roads market
+  Virginia Natural Gas
+  AutoZone

PROFESSIONAL AFFILIATIONS & ACCREDITATIONS

*  Former Board Member of: HRACRE, Norfolk Forum, Virginia Stage
Company and Norfolk Botanical Gardens

+ Licensed Real Estate Broker - Commonwealth of Virginia

EDUCATION

B.A., American Studies - University of Virginia

HEADQUARTERS RICHMOND OFFICE

Thomas G. Johnson, Il

tiohnson@sInusbaum.com
Office: 757-627-8611
Fax: 757-640-2418

N S.L. NUSBAUM Reaity Co.

Since 196,

1700 Wells Farge Center 7200 Glen Forest Drive
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INSTRUCTIONS:
A Schedule A Is required lor every individual that makes up the GP or Managing Membar - doei not apply to
principals of publicly fraded corporations.
2 For each property for which an uncoracled 8823 has been Haved, provide o detailed explonation of the nature of
the non-compliance, as well as a siolus stolemenl.
3 List only tax credit developmenl| experience since 2007 {i.e. lor the pasl 15 years]
4 Use sepcrale pages as needed, for each principal.
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List of LIHTC Developments (Schedule A)

Development Name: Blaine Londing Aparimens
Nome of Applicant: Bloine Landing . LP.

Mites B. Laon < ling GP [CG?) o1 'Namad Managing Yes
Prinzlpol's Hame: Member of Froposed property?* YorN
CGPor
‘Namead'
Managing
Memberat| Totol [Tolal Low Uncorected
Mamae of Ownenhip Entity | Ihe fime af Dy Income | Placedin | 8409(s) Issum | BB23's¥ [Y/N]
Development Homa/Lecofion| ond Phane Number dev.? [Y/N]']  Unils Unils  |Sarvice Dale Dale Explotn Y~
Arbor Laka Apls. Arbor Lakes, L.P.
Cheslar, VA. [757)965-6200 N 124 126 51211998 B/20/1996 N
Nerlhpainle Apls Twin Beonch, LP
Danvills, VA, [757)945-4200 N 168 158 12771996 | 4216/1997 N
Summeriand Heighls TApts Summenand Heighls, LP.
Woodbridge. VA. [757)765-6200 N 206 204 114371997 5111998 N
Surmeriond Halghis IF Apts Summerland Heighis IL. LP
Woodbridge, VA. [757)955-6200 N 112 112 1271471998 71999 N
SouTh Riding AR, Sculth Ricing Apts.. 1P
South Riding. VA [7571965-6200 N 168 158 17171999 81772000 N
Somerisat Apls, Phase Sormerset Apts.. LP.
Gainasvile, VA 7579656200 N 172 172 173172002 /2012002 N
Sormersel Apts. Phase Somecse! Apts. LP,
Gainasvile, V& [757)965:6200 N 104 104 173172002 & 2012002 N
Bellevile Hatbour Apls. Belleharbour Apls., LP
Suffolk, va, [757)%65-6200 N 120 120 3/146/2004 94282004 N
Whispering Oaks Apts. Whirperng Oaks Apfs., LP.
Poifsmouth, VA, [757)365-6200 N 180 180 371772005 V2005 N
Independence Square Apts. 15quore Aph. LP
Portsmouth. VA, [257)#65-6200 N 152 152 817872006 | 10/5/2006 N
Bellevile Senior Apls. Bellevile Senioss Apts.. LP
Sultolk, VA [757)965-6200 N 136 132 | anw2007 | n2142007 N
Crescent Ploce Apts, Founlain Park Apts., LP.
Portsmouth. VA, (75739656200 N 154 156 412372008 | 7/2272008 M
SouthWind Apls SoulnwWind Apts., LF
Horfelk. VA. [757)965-4200 N 120 120 219/200% 711472009 1]
Herlage Fores! Phass | SLN 5100, LP.
Newport Naws, YA [757)945-4200 N 144 144 /702012 872872012 M
Heariloga Forasl Phasa | Horitage_refesl L LP
Newport News, VA, [757)965-6200 N 104 104 271272013 N3 M
This Fasnte ot Frkall farm Api. Fickeff Farrms Apls._ LP
Mo, Vi (75719656200 N 120 120 971572014 2312005 M
Shorehaven Apartments Shorehoven Apts. LP
Dumfries, VA. {757)965-5200 N 240 240 3/25/2014 10972014 N
Troe P Of Pickall Form recess W Qull ApTs TF
Morsk_ VA (75719855200 N 180 180 4162015 111372015 M
Deep Creek Crossing SLN Deep Craek, LF.
Chetapeake, YA [757)427-8611 ¥ 162 W2 11/30/201& 7I7{017 N
Claiwmont Apls. Phasa | Clawmonl Associoles, LF
Norfolk, VA (7571965-6200 N 84 B4 573172007 | 1272072007 N
Claument Apts. Phose 1l Chomont Assaciates I LP.
Norfelk, VA 175719654200 N 68 48 &/19/2017 12/45/2017 N
Hamplons ol Hoble Hompfons of Noble, 1F
Fradericksburg. VA §757)15627-8511 Y 128 128 $/22/2007 12/15/2017 N
Waverley View SLN Waverley View. LP.
Frederick, MD (75716278501 Y 240 240 1/8/2018 812312018 N
$4. Paul's Apartmants §t. Paul's Aporiments, L.P.
Norfeh, VA §257)627:8511 Y 126 [ 4/2)2019 124112019 N
Stering Ml LoTls Slefing Mill Apartmants, L.LGC.
Frarkinion, NC 1757)627-841) Y hl) ki) S28/201% $77/2020 N
Valor Aporiments Phasa il [Volet Aporimends Phase If, LP.
Fradericksburg, VA 75716278611 Y 120 120 B8/2/2019 51712020 N
Riverbend Aportmends Rivarbend Apartments. LP.
Glowcester, VA 12571827-8611 Al 130 130 $A1/2020 | 81242021 N
Riverbend A Phate Il Phone i ¢
Gloucester, VA [757)627-864" Y 50 &0 1243172020 | 872742021 N
Evirpend Aporimenls Fhose Ifl | Riverbend Apariments Phase i, | P
Gloucestar, VA [F57)627-841" Y 28 28 3/872021 112512022 N
Asra Aportment Homes Loks View Apartments, P
Hampton, VA 175716278611 A 72 72 1042972020 | 8/277202) N
Apo Aporiment Homes Phase 1) | Lake View aporimesnis Phoss I L P
Hamplen, VA [EEE T2 E 1T Y 172872021 1042042021 N
FABF Agariments PAEP Aporiments. LF.
Norfotk, VA {751627-8611 Y T NIA NIA N
[ PABF Kporiments Phase 1 PABP Aparimenk Fhaie . L
Norlelk, VA (757)627-8511 Y 48 48 NIA A N
288 Lofts 288 Lofis, LP,
Midlathion, VA {zsnsarse) i 112 "2 HIA N/A N
285 Lofts Phene () ot Phase 1 LF
Midlothian, VA (75716278611 Y 48 48 NIA NJA N
= Musl hava [he ably o bind the LIHTC enlity; decumant with
pornaishipfoparating agreementi ond gne BLO? [per
entily/davelopmaent) for a 1olal of 8 19 FAGE LIHTC a3 % ol
TOTAL 4,288 4.258 9%  Total Units

40D ADDIMIOMAL PROPERTIES USING MEXT TAR




MILES B. LEON

STATEMENT OF EXPERIENCE

Miles Leon is the President and a Partner of S. L. Nusbaum Realty Co. Miles is responsible for all company
operations and new business development. He provides strong leadership to the hundreds of staff within the

organization with the support of team leaders throughout the company.

Miles has been involved as a principal partner in several commercial and multifamily real estate developments. In
addition to his responsibilities as President of S. L. Nusbaum, Miles has been an active participant in the following
multifamily and mixed-use developments:

288 Lofts Phase [ & 11
PABP aka The Ashton Phase 1 & I1
Aero Apartments Phase [ & 11

Riverbend Apartments Phase 11 & III

*Riverbend Apartments
Valor Apartments Phase Il
*Mezzo Apartment Homes
Sterling Mill Lofts

*St. Paul’s Apartments
*Waverley View Apartments
Hamptons at Noble
Clairmont [ & IT Apartments
Deep Creek Crossing
Bancroft Hall Apartments
*Quill Apartments

*Pointe at Pickett Farm
Shorehaven Apartments

*Heritage Forest Apartments Phase I1

Spring Water Apartments

The Carlton at Greenbrier
Meadowood Apartments
*Heritage Forest Apartments
*Tanglewood Lake Apartments
*River House Apartments
Southwind Apartments

Crescent Place Apartments
Belleville Seniors

Rockwood Park Apartments
Independence Square Apartments
Somerhill Apartments

Belleville Harbour Apartiments
Whispering Oaks

*Brenneman Farm Apartments
Somerset Apartments Phase I & I1
South Beach Apartments

Devon at South Riding

Abbey at South Riding

South Pointe Landing Apartments

Midlothian
Norfolk
Hampton
Gloucester
Gloucester
Fredericksburg
Virginia Beach
Franklinton
Norfolk
Frederick
Fredericksburg
Norfolk
Chesapeake
Virginia Beach
Norfolk
Norfolk
Dumfries
Newport News
Virginia Beach
Chesapeake
Norfolk
Newport News
Elizabeth City
Norfolk
Norfolk
Portsmouth
Suffolk
Richmond
Portsmouth
Gainesville
Suffolk
Portsmouth
Virginia Beach
Gainesville
Virginia Beach
Chantilly
Chantilly
Richmond

VA
VA
VA
VA
VA
VA
VA
NC
VA
MD
VA
VA
VA
VA
VA
VA
VA
VA
VA
VA
VA
VA
NC
VA
VA
VA
VA
VA
VA
VA
VA
VA
VA
VA
VA
VA
VA
VA

160 units
118 units
120 units
88 units

130 units
120 units
282 units
96 units

126 units
240 units
128 units
152 units
102 units
244 units
180 units
120 units
240 units
104 units
252 units
176 units
180 units
144 units
180 units
194 units
120 units
156 units
136 units
132 units
152 units
140 units
120 units
180 units
304 units
276 units
212 units
120 units
168 units
192 units

LIHTC
LIHTC
LIHTC
LIHTC
LIHTC
LIHTC
Market Rate
LIHTC
LIHTC
LIHTC
LIHTC
LIHTC
LIHTC
Market Rate
LIHTC
LIHTC
LIHTC
LIHTC
Market Rate
Market Rate
VHDA 80/20
LIHTC
Market Rate
Market Rate
LIHTC
LIHTC
LIHTC/Market Rate
Market Rate
LIHTC
Market Rate
LIHTC
LIHTC
Market Rate
LIHTC
Market Rate
Market Rate
LIHTC
LIHTC

Under Construction
Under Construction
Completed in 2021
Completed in 2021
Completed in 2020
Completed in 2020
Completed in 2020
Completed in 2020
Completed in 2019
Completed in 2017
Completed in 2017
Completed in 2017
Completed in 2017
Completed in 2017
Completed in 2015
Completed in 2014
Completed in 2014
Completed in 2013
Completed in 2013
Completed in 2012
Completed in 2012
Completed in 2012
Completed in 2010
Completed in 2010
Completed in 2009
Completed in 2008
Completed in 2007
Completed in 2006
Completed in 2005
Completed in 2006
Completed in 2004
Completed in 2005
Completed in 2007
Completed in 2002
Completed in 2001
Completed in 2000
Completed in 1999
Completed in 1999

Continued on nexi page



Summerland Heights Apts Phase 11
Deerfield Crossing Apartments
The Pines at Carolina Place
Summerland Heights Apts Phase |
North Pointe Apartments

Arbor Lake Apartments

Wells Fargo Center:

*Monticello Station Apartments
Wells Fargo Center Retail

Wells Fargo Center Office Tower

* Denotes HUD financed
Updated: 3/2022

Woodbridge
Mebane
Pineville
Woodbridge
Danville
Chesterfield

Norfolk
Norfolk
Norfolk

VA
NC
NC
VA
VA
VA

VA
VA
VA

112 units
144 units
200 units
206 units
168 units
126 units

121 units
50,000 Sq. Ft.

LIHTC
LIHTC
LIHTC
LIHTC
LIHTC
LIHTC

Market Rate
Retail

255,000 Sq. Ft. Office

7,361 units

50,000 Sq. Ft. Retail
255,000 Sq. Ft. Office

Completed in 1999
Completed in 1998
Completed in 1997
Completed in 1998
Completed in 1997
Completed in 1996

Completed in 2011
Completed in 2011
Completed in 2011



N 5.1 NUSBAUM Realty Co.

Since 1906

MILES LEON

President | Chairman of the Board | Chief
Executive Officer

As President, Chairman and CEQ of S.L. Nusbaum Realty Co., Mr. Leon is
responsible for all company operations and new business development. He
provides strong leadership to the hundreds of staff within the organization
with the support of team leaders throughout the company.

CURRENT COMMUNITY INVOLVEMENT

* CHKD / Children's Heaith System, Inc. - Board of Directors

+  Downtown Norfolk Council - Board of Directors

+  Greater Norfolk Corporation - Board of Directors / Executive Committee
= Hampton Roads Community Foundation - Board of Directors

*  Old Dominion University Real Estate Foundation - Board of Directors /
Executive Committee

»  Reinvent Hampton Roads — Board of Directors

«  United Jewish Federation of Tidewater - Board of Directors / Executive Miles Leon
Committee, Past President, Past Annual Campaign Chairman

»  Congregation Beth El, Norfolk - Member

mleon@sinusbaum.com
Office: 757-627-8611

AAST COMMUNITY INVOLVEMENT Fax: 757-640-2207

» Access (Tidewater Scholarship Foundation) - Board of Directors

= Hampton Roads Economic Development Alliance - Board of Directors
*  Hebrew Academy of Tidewater - President / Board of Directors

+  Old Dominion University Educational Foundation - Board of Trustees
= Urban Land Institute - Hampton Roads District Council

»  State of Virginia Real Estate Board - Member

Education

Mr. Leon received his Bachelor of Business Administration (Real Estate and
Finance) from the University of Georgia in Athens, Georgia, and his Masters
in Business Administration from the University of Miami in Miami, Florida.

HEADQUARTERS RICHMOND OFFICE

N S.L. NUSBAUM Realty Co.

1700 Wells Fargo Center 7200 Glen Forest Drive Since [906.
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Housing

INSTRUCTIONS:
A Schedule A Is required for every individual that makes vp the GP or Managing Member - does not apply to
principals of publicly traded corporations.
For each property for which on uncomected 8823 has been issued, provide a detailed explanation of the nature of
the nen-compliance, as well as a status statement.
List only tax credit development experience since 2007 (i.e. for the past 15 years)
Use separate pages as needed, for each principal.

1

2

List of LIHTC Developments (Schedule A)

Development Name: Blaine Landing Apartments
Name of Applicant; Blaine Landing . LP.

ForKids, inc. Controlling GP (CGP) or 'Namead Managing No
Princlpal's Name: Member of Proposed property?® YorN
CGPor
‘Named’
Managing
Member at Total Low Uncomecied
Nome of Qwnership Enfily ond| the limg of | Tolat | Income | Flacedin | 860%(s) issue |BB23's (Y/N]}
Development Name/Localion Phone Number dev.? (Y/N)*|Dev. Units|  Unils  |Service Date Date Explaln "V
St. Paul's Apariments St. Paul's Apartments, LP.
Norfolk, VA {757)627-861 1 N 126 120 4/2/20'9 12/11/2019 N
Rivertend Apartmenls Riverbend Apartments, L.P,
Gloucester, VA {757)427-8611 N 130 130 911172020 87122021 N
Riverbend Apartmenls Phase Il | Riverbend Apartments Phose I, LP
Gloucester, VA [757)627-8611 N -] &0 120312020 | 8/27/2021 N
Riverbend Apariments Phase Il | Riverbend Apaitments Fhase I, LP.
Gloucester. VA (75716278611 N 28 3/8:2021 1725/2022 N
Aero Apariment Home: Loke View Apartments, LP.
Hampton, VA (75716278611 N 72 72 10/29/2020 | Bf277201 N
Aerg Apottmen) Homes Phose il Lake View Apaitments Phase |1 L.P-
Hampign, VA {757)627-8811 N 48 48 172872021 02021 N
PABP Aparimenis PABP Apartments, LP.
Moralk, VA [257)627-8611 N 70 70 N/A N/A N
PABP Apartments Phase Il PABP Aportments Pnase Il, LP
Norfolk, VA 1757)627-8611 48 43 NiA N/A N
288 Lofts 288 Lofis, LP
Midlofhian, VA {757)627-8411 N 1z 112 N/ A NFA N
288 Lofls Phose |1 288 Lofts Phase II, L.P.
Midlothian, VA (757)627-8611 N 48 44 N/A N/A N
* Must have lhe abilily to bind the LIHIC enfity; document with
porinership/operaling agreements and one 8609 (per
enlily/development) for a folal of &. 15t PAGE UHTC o3 % of
TOTAL: 742 736 99% Total Unlis

ADD ADDITIONAL PROPEREIES USING NEXT TAB




List of LIHTC Developments {Schedule A)

Development Name: Blaine Landing Apartmenis
Virginia Name of Applicant: Bloine Landing , L.P.

Housing

INSTRUCTIONS:
1 A Schedule A is required for every Individual that makes up ihe GP or Managing Member - does not apply to
principals of publicly troded corporations.
2 For each property for which an uncomected 8823 has been issued, provide o detailed explonation of the noture of
the non-compliance, as well as a stalus statement.
3 List only fax credit development experience since 2007 (i.e. for the past 15 years)
4 Use separate pages as needed. for each prncipal.

ForKids Investmenis, L.L.C. Conhrolling GP (CGP) or 'Named' Managing No
Principal's Name: Member of Proposed property?* YorN
CGF or
‘Named'
Manoging
Member at Talal Low Uncomected
Name of Ownership Enfity and| the fime of | Tolal | Income | Placedin | B609(s) issue | 8823's? {Y/N)
Development Name/lLocation Phone Number dev.? [Y/N)*|Dev. Units] Units  |Service Dale Dale Explain "Y"
1 st. Paul's Apartments 5. Paul's apartments, LP,
Norfolk, VA {757)627-8611 N 126 120 4/2/201% 12/11/2019 N
2 Riverbend Apariments Riverbend Apartments, L.P.
Gloucester, VA [757)627-8611 N | 130 130 971172020 811272021 N
3 Riverbend Aparimenls Phose Il | Riverbend Apariments Phase 11, LP.
Gloucester. VA 1757)627-8811 N &0 &0 12/31/2020 | 8/27/2021 N
4 Riverbend Aparimenis Phase Il | Riverbend Aportments Phase IIl, L.P.
Gloucester, VA {757)627-8611 N 28 28 3/8/2021 14252022 N
5 Aefo Apariment Homes Lake View Apartments, LP,
Hampton, VA {757)627-8811 N 72 72 10/2972020 | 8/27/2021 N
& Agro Apartmend Homes Phase Il Lake Yiew Apartments Phase II. L.P.
Hompton, VA {757)627 851t N 48 48 172872021 | 10/20/2021 N
7 PABP Apartments PABP Apariments, LF.
Norfolk. VA (757)627-8611 N 70 70 N/A NrA N
8 PABF Apartments Phase I PABP Aparlments Phase 11, LP.
Norfolk, VA 1757)627-B611 N 48 48 NFA N/A N
9 288 Lofts 288 Lofts, LP.
Midllothian, VA Vsr;c.zmsl | N 112 112 N/A N/A N
0 288 Lofts Phase I ofs Fhase [l LF.
Midlothian, ¥4 {757)627-8611 N 48 48 N/A N/A N
}]
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
3z
a3
34
35
36
37
38
3%
10

* Must have the abilily to bind ihe LIHTC entity: document with

pornership/operaling agreemenls and one 8609 {per

enlity/developmenl) for a fotal of 6. 1st PAGE LIHIC as % of
TOTAL: 742 736 99% Tolal Unlts

ADD ADDITHONAL PROPERTIES USING NEXT TAB



ForKids, inc.

Statement of Experience and History:

Almost 30 years ago, ForKids was founded as Haven House Emergency Shelter by citizens in the Ocean
View neighborhood of Norfolk, Virginia. In succeeding years through many grants and partnerships,
ForKids added critical supportive services and funded the purchase and renovation of several additional
properties. ForKids is now the largest provider of services for homeless families in the state of

Virginia. On any given day, our programs help approximately 200 families including 400 children across
the area, providing housing and supportive services in cooperation with the communities of Norfolk,
Chesapeake, Portsmouth, Virginia Beach, Suffolk, Franklin, 1sle of Wight and Southampton Counties to
create comprehensive solutions for family homelessness.

ForKids provides a wide variety of housing solutions to assist homeless families depending on their
needs: emergency shelter, transitional housing, supportive housing for families with chronic disabilities,
and rapid re-housing following the housing first model. Comprehensive services including case
management, mental health consultations, life skills education, housing placement, and job coaching
provide our families with the opportunity to end the cycle of homelessness and poverty by addressing
barriers to housing stability. For children, ForKids evaluates and addresses immediate educational,
medical, and mental health needs, and we ensure that they have necessary immunizations and clothing,
and that other basic needs are met. Children significantly behind in school are provided with remedial
tutoring by a team of skilled and credentialed educators.

ForKids recently completed the Campaign ForKids that funded the construction of The Birdsong Center
in Suffolk completed in 2018 and The Landmark Center in Chesapeake completed in 2021 consolidating
services and office space into two buildings including a 20 unit family emergency shelter. The Western
Tidewater services team moved into the new center in 2018 and the rest of the staff moved to the
Landmark Center in spring of 2021.



List of LIHTC Developments (Schedule A)

Devalopment Name: Blaine Londing Aporiments
'ma Name of Applicant; Blgine Landing, LP.

Vi
Housing

INSTRUCTIONS:
1 ASchedvule A ls required for gvery Individual thal makes up the GP or Managing Member - does not apply to
principals of publicly traded corporalions
2 For each property tor which an yncoirectad 8823 has bean lisued, provide a detailed explanation of the nature of
the non-compliance, as weli as o stalus staternent.
3 Ust only tax credit development experience since 2007 [ie. for the posl 15 years)
4 Use seporate pages as needed, for each principal.

SiN Housing, LL.C. Controlling GP (CGP) of 'Nomed' Managing No
Prineipal's Name: Membaer of Moposed propery?® YorN
CGP o
‘Hamed"
Managirg
Meambast ot
the time of | Tolal  |Total Low Unconected
Nama of Ownetshlp Enfity dev ¢ Dav. Income | Plocedin |B&09(3) Issue [88234F [Y/N)
Developmen! Name/tocation and Phone Number YN} Units Units  |Sesvice Dale Date Explain “Y~
1 Taylor Painte Apls. Chesopeaks Meadows_ LP.
Chesopecke. VA. (757)945-6200 N 120 120 /3041995 2/7119%6 N
2 Arbor Lake Apfs. Arcor Lakes. L.P.
Chester, VA, [757)945-6200 N 126 126 521996 82011996 N
3 Norfhpomnie Apts. Twin Branch, LP.
Danville, va, (757)945-6200 N 168 168 V12771996 | 471671997 N
4 | Summertond Helghis 1 Apls. Summesiond Helghis, LP.
Weodbiidge, VA. (7571965-6200 N 206 204 11131997 S/171998 N
5 | The Pines ol Corehna Flace Victola viage, LF.
Pinevilla, NC. (757)745-6200 N 200 200 121710997 | 512011998 N
s | Deeilleid Croslng Apls. Deedlield Apts, LP,
Mabane, NC. (757 )P45-6200 N 144 144 1271871997 | 211071999 N
7 mmerand Helghis It Apls. | summeriand Heights 1T, LP.
Woodbnidge. VA. (757)9465-6200 N 112 112 1271471998 | 7/17199% N
a South Riding Apis. South Eﬁlng Apls., LP.
Soulh Riding, VA. (7571965-6200 N 158 148 17111999 8772000 N
9 SoulhPoinle Landing Aps. CHippennham Apfs., LF.
Rlchmond. VA. (757)9465-6200 N 192 192 11711999 | 3/14/2000 N
10 Somensel Apls. Phate | Somensel Apls., LP.
Gainesville. VA, (757)765-6200 N 172 172 1/31/2002 | 6/2072002 N
n someref Apls. Phase Il Somersal Apfs. L.P.
Goineivile, VA, {7571965-5200 N 104 104 1/3)/2002 | &/20/2002 N
12 Sea Fines Apls, Sea Fines Apts. LP.
Virginia Baach, VA. (7571945-6200 N 96 96 104142002 /142003 N
13
The Crassings at Summaedlond | Summedond Haights HI, LP
Woodbridge, VA. (757)965-5200 N faé 124 471172003 | 2/5/2003 N
ta | Ballevile Abaur ApTs. Belleharbow ApTs., LP.
Suffolk, VA, (7571965-5200 N 130 120 31146/2004 92812004 N
15 Whispeding Caks Apls, WHisper g Oaks Aprs., LP.
Potlsmouth. VA. |757)965-6200 N 180 180 3/17 12005 11/9/2005 N
16 | Independence Square Apfs. 15quare Apfs., LP.
Portsmauth, VA, |757)9 656200 N 152 152 &/2872008 104572004 N
177 Bellevile Senlor Apls. Beleville Seniors Apts., LF.
Suftolk, VA, (757)965-6200 N 134 112 811772007 | 12/14/2007 N
18 Crascenf Place Apts. fountoin Pork Apts.. L.F.
Potlsmauth, VA, {7571965-8200 N 158 156 47232008 | 7/2272008 N
19 Southwind ApTs SouihWind Apls. LF.
Notfolk, VA. |757)965-4200 N 2 120 20002000 | 7naro0 N
29 [ Heflage Foresl Phasa | SIN 3100, LP
Newport Haws, VA, {757)945-6200 N 44 144 SN2 BI2BI2012 N
21 [T Heiliaga foresl Phase 1 Heriage Forest I, L.P.
Newport News, VA {757|965-6200 N D4 104 212/2013 | 71212013 N
22 The Polnle ol Fickelt form Fickell farms Aps. LP.
Apfs.  Hoifolk. VA. {757965-6200 N 120 120 97152014 21312015 N
23 Shotehaven Apartimeants Shorehaven Apts. LF.
Dumlries. VA. {7 579656200 N 240 240 37252014 10/%/2014 N
24 [ The Poinle al Frckatt Fanm Prasa X Cuill ApTs- TF.
moefiok. VA, [757)985-8200 N 180 180 &16/200% | 11113/2015 N
25 [ DespCreskCrowng 3N besp Crask LF.
Chesapeake. VA, [757}627-8611 Y 102 102 114302014 | 7i7/2007 M
26 Claitmant Apls. Phase | Clontmont Associates, LF.
Norolk, VA [7571945-6200 N 84 84 $/1/2007 | 1272002017 N
27 Claimoent Apis. Phase Il Clairmonl Associofes 0. LP.
Horfolk. VA [757}965-6200 N 48 48 811972017 | 12/15/2017 N
28 Homptons at Noble Hamptens of Noble, LP.
Fradedckiburg. VA, [757)627-8511 Y 128 128 912212017 | 1271572007 N
29 Wavailey View SLN Waverlay View, LF.
Figdatick, MD [757)527-8611 ¥ 240 240 1782018 | 8o N
30 1. Paul's Aparimants §T. Pouls Apariments. LP,
Notfolk, VA [757)627-8611 ¥ 124 120 41217019 12/11/201% N
3
32
33
34
35
36
a7
B
39
w
™ Musl hove the abilily lo bind Ihe LHIC enhity: documant witk:
ip/operahing o s and goe B0F (pat
enhty/deve'cpment} for o totalof 6. 15 FAGE LIHIC a1 % ol

TOTAL 4,334 4,304 79% Tolal Unils

ADD ADDINIONAL PROPERTHS USING el iT TAR
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INSTRUCTIONS:
A Schedvle A is required for gvery Individual that makes up the GP or Managing Member - does not apply to

1

principals of publicly trade

List of LIHTC Developments (Schedule A)

Development Nome: Blaine Landing Apartments
Name of Applicant; Blaine Landing , LP.

d corporations.

2 For each property for which an uncomected 8823 has been issued, provide a detailed explanation of the nalure of
the nen-compliance, as well as a stotus statement.

3 List only tox credit developrment experience since 2007 (i.e. for the past 15 years)
4 Use separote pages os needed, for each principal.

HMusbaum Associaies, LP.

Conholling GP (CGP) or ‘Named' Managing Yas

Principal's Name: Mamber of Proposed property?* YorN
CGPor
‘Named'
Managing
Member al Total Low Uncomecled
Name of Ownership Endity and | the fime of | Totat | iIncome | Plocedin | 840%(s) Issue |8823's? (Y/N)
Developmen) Name/Location Phone Number dev.? [Y/N)*|Dev. Units]  Units | Sarvice Dale Date Explaln "¥*
terling Mill Lofts Sterkng Mill Apartmenls, LLC.
Franklinton, NC {757)427-8611 ¥ 9 26 6/28/2019 8/7/2020 N
valor Apartmenls Phasel | Valor Apartmenis Phase I, L.P.
Fredericksburg, VA {757)627-8611 ¥ 120 120 8/2/2019 5/7/2020 N
Riverbend Apariments Riverbend Apartmaenits, LP.
Gloucesier, VA (757)627-8611 Y 130 130 9/11/2020 | 81212021 N
Riverbend Aparimants Phase Il | Riverbend Aportments Phase I, L.P.
Gloucester, VA {757)427-3611 Y 60 60 12/31/2020 | 8/27/2021 L]
Riverbbend Apariments Phase Il | Riverbend Apariments Phase I, LP.
Gloucesier, VA {257)622-8611 Y 28 28 3782021 172542022 N
Aerc Apariment Homes Lake View Apariments, LP,
Hampton, VA |7571627-8611 ¥ 72 72 1072972020 | 8/27/2021 N
Aefo Apartmeni Homes Phase Il | Lake View Apattmends Phase I, LP.
Hompion, VA {757)627-8611 Y 48 48 172812021 | 104202020 N
PABP Aparimenis PABP Apariments, LP-
Nortolk, VA (757)627-8411 Y 0 70 N/A NiA 3]
[~ PABF Apardments Phase I PABP Aparimenis Phase Il LP.
Norlolk, VA (756278611 ¥ 48 48 N/A N/A N
288 Lotis 283 Lofts, L.P.
Midiothian, VA {757]627-8611 ¥ 12 112 N/A N/A H
283 Lofis Phase Il oflsFhase Il LP.
Midiothian, VA [757}627-8611 ¥ 48 48 N/A N/A Ll
* Must have the ability to bind the LIMTC enlity: documenl with
parinership/operating ogreements and gne 8609 (per
enlity/development) lor o lotal of &. 15t PAGE UMTC us % of
TOTAL 8% /32 lixr%  Tolal Units

a0D ADDITIONAL PRCPERTIES USING NEXT TAB




NUSBAUM ASSOCIATES, L.P.
STATEMENT OF EXPERIENCE

Nusbaum Associates, L.P. is a Limited Partnership in which S.L. Nusbaum Realty Co. is the sole
general partner. Nusbaum Associates is comprised of the principals of S.L. Nusbaum Realty Co.
Nusbaum Associates owns conventional multifamily development projects that were developed
through its multifamily development division. S.L. Nusbaum has been in business since 1906 and has
extensive